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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT dated as of October 1, 2021 (as amended,
supplemented, modified or restated from time to time, this “Agreement”), is between the CITY OF
AUSTIN, TEXAS, a body corporate duly organized and existing under the provisions of the
Constitution and laws of the State of Texas, together with its permitted successors and assigns (the
“City”), and UBS AG, acting through its Stamford Branch (together with its permitted successors
and assigns, the “Bank”).

WITNESSETH:

WHEREAS, the City desires to secure a source of funds to be devoted exclusively to the
payment by the Paying Agent/Registrar, when and as due, of the principal of and interest on the
City of Austin, Texas, Hotel Occupancy Tax Subordinate Lien able Rate Revenue Refunding
Bonds, Series 2008 Subseries 2008 A Bonds (the “Bonds”), has applied to the Bank for the
issuance by the Bank of the Letter of Credit (as hereinafter in the original stated amount

of [T

WHEREAS, the Bank has been requested
liquidity facility in the form of the Letter of Credit; a

to provide a credit facility and a

WHEREAS, the Bank has agreed to iss

a credit facility and a liquidity facility in the f
and conditions.

edit and has agreed to provide such
er and subject to the following terms

Now, THEREFORE, to in®
consideration, the receipt a cy of which are hereby acknowledged, and intending to be
legally bound hereby, t Slank hereby agree as follows:

ARTICLE ONE

INITIONS AND ACCOUNTING TERMS
Section 1.1.  Definitions. As used in this Agreement:
“Additional Bonds” has the same meaning herein as in the Ordinance.
“Affiliate” means, with respect to any Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control with
the Person specified.

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Alternate Credit Facility” has the meaning set forth in Appendix A to the Ordinance.



“Alternate Liquidity Facility” has the meaning set forth in Appendix A to the Ordinance.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the City from time to time concerning or relating to bribery or corruption.

“Audited Financial Statements” means the audited statements of revenues, expenses and
changes in fund balance of the City for the Fiscal Year ended September 30, 2020, and the related
statements of activities, and cash flows for such Fiscal Year, including the notes thereto.

“Available Amount” has the same meaning herein as in the Letter of Credit.

“Bank” has the meaning set forth in the introductory paragraph hereof.

“Bank Bondowner” means the Bank (but only in its capfeity as owner (which as used
herein means beneficial owner if at the relevant time Liquidiyg®Provider Bonds are Book Entry
Bonds) of Liquidity Provider Bonds pursuant to this Agre d any other Person to whom
the Bank has sold Liquidity Provider Bonds pursuant to

“Bank Rate” means the rate of interest per
the related Liquidity Provider Bond, (a) for any
Liquidity Advance up to and including the ghirti

mencing on the date of the related
day following the date such related
fect on such day, (b) for any day

wing the date such related Liquidity Advance
ect on such day plus one percent (1.00%) and
) day following the date such related Liquidity

Advance is made and thereafter, et 't Loan Rate; provided, however, that immediately
and automatically upon &&of an Event of Default (and without any notice given with
respect thereto) and d ce of such Event of Default, “Bank Rate” means the
Default Rate; provid rther, thal(i) in no event shall the Bank Rate be less than the applicable

rate on any Bonds whicl juidity Provider Bonds and (ii) subject to Section 2.12 hereof,
in no event shall the Bank Ri@ieg@Xceed the Maximum Rate.

“Base Rate” means, for any day, a fluctuating rate of interest per annum equal to the
greatest of (a) the Prime Rate as in effect on such day plus two percent (2.00%), (b) the Federal
Funds Rate as in effect on such day plus three percent (3.00%), (c) the LIBOR Index Rate as in
effect on such day plus three percent (3.00%); provided, however, that in the event that LIBOR
Index Rate ceases to be published or no longer exists, this clause (c) shall be disregard for purposes
of determining the Base Rate, (d) the SIFMA Rate as in effect on such day plus three percent
(3.00%) and (e) eight percent (8.00%). Each determination of the Base Rate by the Bank shall be
conclusive and binding on the City, absent manifest error. Subject to Section 2.12 hereof, in no
event shall the Base Rate exceed the Maximum Rate.

“Bond Documents” means the Ordinance, the Tender Agent Agreement, the Paying
Agent/Registrar Agreement, the Pricing Certificate, the Bonds and the Remarketing Agreement.



“Bond Fund” has the same meaning herein as in the Ordinance.
“Bonds” has the meaning set forth in the recitals hereof.

“Book Entry Bonds” means the Bonds so long as the book entry system with DTC is used
for determining beneficial ownership of the Bonds.

“Business Day” has the meaning set forth in the Letter of Credit.

“Change in Law” means the occurrence, after the Closing Date, of any of the following:
(a) the adoption or taking effect of any Law, including, without limitation, Risk-Based Capital
Guidelines, (b) any change in any Law or in the administration, interpretation, implementation or
application thereof by any Governmental Authority or (c) the making or issuance of any request,
rule, ruling, guideline, regulation or directive (whether or not ing the force of law) by any
Governmental Authority; provided that notwithstanding anytlfe herein to the contrary, (i) the
Dodd-Frank Act and all requests, rules, ruling, guidelines, ns or directives thereunder or
issued in connection therewith and (ii) all requests, uidelines, regulations or
directives promulgated by the Bank for International S Committee on Banking

regulatory authorities shall in each case be deemed to hange in Law,” regardless of the date
enacted, adopted or issued.

“City Bonds” means (i)
by the Tender Agent, or its age
which the City has notified the

City or any affiliate th

“Closing Date”

. ber 5, 2021, subject to the satisfaction or waiver by the Bank
of all of the conditions preCe@igs

et forth in Section 4.1 hereof.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations,
rulings and proclamations promulgated and proposed thereunder.

“Contractual Obligation” means, as to any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a
party or by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative
thereto.



“Conversion Date” means the date on which the interest rate borne by the Bonds is
converted to a rate other than the Weekly Rate.

“Custodian” means U.S. Bank National Association, and its successors and assigns.

“Custody Agreement” means that certain Custody Agreement dated as October 1, 2021,
between the Bank and the Custodian, as the same may be amended, supplemented, modified or
restated from time to time.

“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the
United States or other applicable jurisdictions from time to time in effect and affecting the rights
of creditors generally.

“Default Rate” means, for any day, a fluctuating r;
plus four percent (4.00%); provided, however, that, subje
the Default Rate exceed the Maximum Rate.

nnum equal to the Base Rate
12 hereof, in no event shall

“Dodd-Frank Act” means the Dodd-Frank
Act of 2010, as enacted by the United States £ongress,

all statutes, rules, guidelines or directives prd ‘] ll c

aned tomat term in the Letter of Credit.

eet Reform and Consumer Protection
signed into law on July 21, 2010, and
der.

“Drawing” has the meaningg

“ERISA Affiliate” mcdns any trade or business (whether or not incorporated) under
common control with the City within the meaning of Section 414(b) or (c) of the Code (and
Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the
Code).

“Event of Default” has the meaning specified in Section 7.1 hereof.

“Excess Interest” has the meaning specified in Section 2.12 hereof.

“Excluded Taxes” means, with respect to the Bank or any other recipient of any payment
to be made by or on account of any obligation of the City hereunder, (a) taxes imposed on or
measured by its overall net income (however denominated), and franchise taxes imposed on it (in

lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the Laws
of which such recipient is organized or in which its principal office is located or, in the case of the
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Bank, in which its applicable Lending Office is located, (b) any branch profits taxes imposed by
the United States or any similar tax imposed by any other jurisdiction in which the Bank is located,
and (c) any backup withholding tax that is required by the Code to be withheld from amounts
payable to the Bank for failure to comply with clause (A) of Section 3.01(e)(ii).

“Existing Letter of Credit” means that certain Amended and Restated Irrevocable Letter
of Credit No. 69611286 dated September 15, 2020, issued by the Existing Provider, pursuant to
the Existing Reimbursement Agreement.

“Existing Provider” means Citibank, N.A.

“Existing Reimbursement Agreement” means that certain Reimbursement Agreement
dated as of October 1,2017, between the City and the Existing Provider, as amended.

“Existing Swap” means (i) the ISDA Master Agreeadent, including the Schedule and
related confirmation, each dated as of August 7, 2008, b e City and Raymond James
Financial Products, Inc. (as successor in interest to Financial Products, Inc.
(“RJFP”), (i1) the Replacement Transaction Agree ust 7, 2008, among the
City, RJFP, and Deutsche Bank AG, New York Br ii) the Credit Support Annex, dated
as of August 7, 2008, between the City and Deutsche G, New York Branch.

greement.

“Federal Funds Rate” meaa , the rate per annum equal to the weighted
average of the rates on overnightd sactions with members of the Federal Reserve
ay, as published by the Federal Reserve Bank
of New York on the Business Dayqeg#t succeeding such day; provided that: (a) if such day is not
a Business Day, then thegdfé Rate for such day shall be such rate on such transactions

for such day shall be th¢
hundredth of one percent) e to the Bank on such day on such transactions as determined by
the Bank. Notwithstanding Yanything herein to the contrary, if the Federal Funds Rate as
determined as provided above would be less than zero percent (0.0%), then the Federal Funds Rate
shall be deemed to be zero percent (0.0%).

“Fee Agreement” means that certain Fee Agreement dated as of October 5, 2021, between
the Bank and the City, as the same may be amended, supplemented, modified or restated from time
to time in accordance with its terms.

“Fiscal Year” means the period from October 1 of any calendar year through September 30
of the following calendar year, or such other fiscal year of the City as may be established from

time to time.

“Fitch” means Fitch Ratings, Inc., or any successor thereto.



“GAAP” means generally accepted accounting principles in the United States set forth in
the opinions and pronouncements of the Accounting Principles Board and the American Institute
of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board and all relevant pronouncements of the Governmental Accounting Standards
Board or such other principles as may be approved by a significant segment of the accounting
profession in the United States, that are applicable to the circumstances as of the date of
determination, consistently applied. If any pronouncements of the Financial Accounting Standards
Board or the Accounting Principles Board conflicts with or contradicts Governmental Accounting
Standards Board pronouncements, Governmental Accounting Standards Board pronouncements
shall prevail.

“Governmental Authority” means any national, state or local government (whether
domestic or foreign), any political subdivision thereof or any other governmental,
quasi-governmental, judicial, public or statutory instrumentality, ority, body, tribunal, agency,
bureau, court or entity (including the Federal Reserve Board, central bank or any comparable
authority), or any arbitrator with authority to bind a party a

“Gross Available Amount” means, as of any
Available Amount of such Letter of Credit withou ing ya® account any temporary reductions
thereto in effect on such date.

“Indebtedness” of any Person mean
thereof is to be determined, (i) all items (other ilems such as surplus and fund balances,
as well as reserves for taxes in respeg ferred to the future and other deferred credits
cluding, without limitation, capitalized leases,

obligations of such Person for §8rrowcdiaens all obligations of such Person evidenced by
bonds, debentures, notes, loan aZigef , or other similar instruments) would be, included in

determining total liabilit alance sheet of a Person as of such date, (ii) all obligations

i n Property owned by such Person, whether or not the
e been assumed by any other Person, (iii) all obligations of
such Person to purchase' Als, supplies or other Property, or to obtain the services of any
other Person, if the releva act or other related document requires that payment for such
materials, supplies or other Property, or for such services, shall be made regardless of whether or
not delivery of such materials, supplies or other Property is ever made or tendered or such services
are ever performed or tendered, (iv) all obligations of such Person under any Swap Contract,
(v) the maximum amount of all direct or contingent obligations of such Person arising under letters
of credit (including standby and commercial) issued by or for the benefit of such Person, bankers’
acceptances, bank guarantees, surety bonds and similar instruments and (vi) all guarantees by such
Person for the payment of Indebtedness of others of the character described in (i) through (v)
above.

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Ineligible Bonds” means, Liquidity Provider Bonds, City Bonds or Bonds bearing interest
at a rate other than the Weekly Rate.



“Interest Payment Date” has the same meaning herein as in the Ordinance.
“Interest Portion” has the meaning specified in Section 2.1 hereof.

“Internal Control Event” means a material weakness in, or fraud that involves
management or other employees who have a significant role in, the internal controls over financial
reporting of the City, in each case as described in the Securities Laws.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents
or authorities, including the interpretation or administration thereof by any Governmental
Authority charged with the enforcement, interpretation or administration thereof, and all applicable
administrative orders, directed duties, requests, licenses, authorizations and permits of, and
agreements with, any Governmental Authority, in each case whgfher or not having the force of
law.

“Lending Office” means the office or offices of t i York, New York, or such

letter of credit issued by the Bank for
the account of the City in favor of the PayinggAgent/R ar supporting the Bonds, in the form
of Appendix I attached hereto, with apprd gnsertl as from time to time amended,

“LIBOR Index Rate” mg@ , the rate per annum (rounded upwards, if
necessary to the nearest 1/1004
i Page (or such other page as may replace Reuters
LIBOROI1 Page or such RIViICERQr services as may be nominated by the ICE Benchmark

dollar deposits) as oIk .m. (Bbndon, England time) on such date (or, if such day is not a
Business Day, on the inT¥ge
Rate is less than zero for a
Agreement.

“Lien” means any mortgage, lien, security interest, pledge, charge or encumbrance of any
kind in respect of any Property, including the interests of a vender or lessor under any conditional
sale, capitalized lease or other title retention arrangement.

“Liquidity Advance” has the meaning specified in Section 2.3(a) hereof.

“Liquidity Drawing” has the same meaning herein as in such Letter of Credit.

“Liquidity Facility” has the meaning set forth in Appendix A to the Ordinance.

“Liquidity Provider Bond Maximum Rate” has the meaning set forth in Appendix A to the
Ordinance.



“Liquidity Provider Bonds” has the meaning set forth in the Ordinance.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse
effect upon, the operations, business, properties, liabilities (actual or contingent) or condition
(financial or otherwise) of the City relating to the enterprise funds of the City known as
“Convention Center Hotel Occupancy Tax Fund” and “Convention Center/Waller Creek Venue
Project Special Hotel Occupancy Tax Account”; (b) a material impairment of the ability of the
City to perform its obligations under any Related Document to which it is a party; (c) a material
adverse effect upon the legality, validity, binding effect or enforceability against the City of any
Related Document to which it is a party or the security or remedies of the Bank hereunder or under
any other Related Document; or (d)a material adverse effect upon the collectability or
enforceability of a material portion of the Security.

“Maximum Rate” means (i) as to Liquidity Provider Bo
Maximum Rate, and (ii) as to any other Obligations (other
interest rate per annum equal to the maximum non-usug
obligation permitted by applicable law per annum.

, the Liquidity Provider Bond
Liquidity Provider Bonds) an
of interest on the relevant

“Moody’s” means Moody’s Investors Servi any successor thereto.

“Obligations” means the Liquidity }
Loans, the Facility Fees, any and all Reimb
City to the Bank arising under or in relation t

s, the Liquidity Advances, the Term
jons and all other obligations of the

“Official Statement” 2 ; dary Market Information Circular dated
September 28, 2021, relating to

o any Aipplement thereto or amendment thereof hereafter entered into
o’ thereof.

in accordance with the pro

“Original Stated Amount” has the meaning specified in Section 2.1 hereof.

“Other Bank Agreement” has the meaning specified in Section 6.17 hereof.

“Other Taxes” means all present or future stamp or documentary taxes or any other excise
or property taxes, charges or similar levies arising from any payment made hereunder or under any
other Related Document or from the execution, delivery or enforcement of, or otherwise with
respect to, this Agreement or any other Related Document.

“Outstanding” has the same meaning herein as in the Ordinance.

“Owner” has the same meaning herein as the terms “Owner” and “Holder” have in the
Ordinance.



“Parity Bonds” has the same meaning herein as in the Ordinance.
“Parity Obligation” has the same meaning herein as in the Ordinance.
“Participant” has the meaning specified in Section 8.6(b) hereof.

“Paying Agent/Registrar” means U.S. Bank National Association, as Paying
Agent/Registrar under the Ordinance pursuant to the terms thereof and any successor paying
agent/registrar thereunder.

“Paying Agent/Registrar Agreement” means that certain Paying Agent/Registrar
Agreement dated as of July 24, 2008, as amended by a first amendment thereto dated July 27,
2011, each between the City and the Paying Agent/Registrar, as successor to Deutsche Bank Trust
Company Americas, including any supplement thereto or amengdfaent thereof hereafter entered
into in accordance with the provisions hereof and thereof.

“Payment Office” means the Bank’s account at [ umber: [
Number: [ ], Attention: [ i
Subordinate Lien Variable Rate Revenue Ref? s, Series 2008 Subseries 2008A
Bonds], or such other office as the Bank may design time to time.

“Person” means an individual, a ¢
association, a limited liability company, a tr
government or political subdivision g

\“o. i nership, a limited partnership, an

agen@or instrumentality thereof.

to the Bonds.

“Prime Rate” means the fluctuating annual rate of interest that the Bank announces as and
declares to be its prime rate of interest (the Bank makes loans that accrue interest at rates that are
below, at or above the aforesaid prime rate); each change in the Prime Rate being effective from
and including the date such change is publicly announced as being effective. The City
acknowledges that the Prime Rate is a reference used in determining interest rates on certain loans
by the Bank and is not intended to be the best or lowest rate of interest charged on any extension
of credit to any customer. If the Bank ever fails to establish or declare such a prime rate, the term
“Prime Rate” as used herein shall mean the highest prevailing prime rate published for the
applicable period by The Wall Street Journal. Notwithstanding anything herein to the contrary, if
the Prime Rate determined as provided above would be less than zero percent (0.0%), then the
Prime Rate shall be deemed to be zero percent (0.0%).



“Property” means any and all right, title and interest of a Person in and to any and all
property whether real or personal, tangible or intangible, and wherever situated.

“Purchase Notice” has the meaning specified in Section 2.3(g) hereof.

“Purchaser” has the meaning specified in Section 2.3(g) hereof.

“Rating Agency” means and includes any of Fitch, S&P or Moody’s.

“Reimbursement Obligations” means, collectively, any and all obligations of the City to
reimburse the Bank for any drawings under the Letter of Credit and all obligations to repay the

Bank for any Liquidity Advance or Term Loan including in each instance all interest accrued
thereon.

“Related Documents” means this Agreement, the Lett
Bond Documents and any other exhibits and schedules
amended, modified or supplemented in accordance with

Credit, the Fee Agreement, the
hereto, as the same may be
of and hereof.

“Related Parties” means, with respect to
partners, directors, officers, employees, agents, trust
Person’s Affiliates.

, such Person’s Affiliates and the
advisors of such Person and of such

“Remarketing Agent” means Raymon&
Keegan and Company, Inc., and its
appointed for the Bonds.

S psociates, Inc., as successor to Morgan
assigns or any replacement remarketing agent

emarketing Agreement, dated as of [August 1,
t and the City, as amended by a first amendment
nd amendment thereto dated December 1, 2012],

“Responsible Officer ¥means the City Manager, the Chief Financial Officer, or the City
Treasurer of the City, including any such person serving in an interim capacity for each such
position. Any document delivered hereunder that is signed by a Responsible Officer of the City
shall be conclusively presumed to have been authorized by all necessary corporate, partnership
and/or other action on the part of the City and such Responsible Officer shall be conclusively
presumed to have acted on behalf of the City.

“Risk-Based Capital Guidelines” means (a) the risk-based capital guidelines in effect in
the United States of America, including transition rules, and (b) the corresponding capital
regulations promulgated by regulatory authorities outside the United States of America including

transition rules, and any amendment to such regulations.

“Sale Price” has the meaning set forth in Section 2.3(g) hereof.
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“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those administered
by the Office of Foreign Assets Control of the U.S.Department of the Treasury or the
U.S. Department of State.

“S&P” means S&P Global Ratings Inc., and any successor thereto.

“Securities Laws” means the Securities Act of 1933, the Securities Exchange Act of 1934,
Sarbanes-Oxley and the applicable accounting and auditing principles, rules, standards and
practices promulgated, approved or incorporated by the Securities and Exchange Commission or
the Public Company Accounting Oversight Board, as each of the foregoing may be amended and
in effect on any applicable date hereunder.

“Security” means the Pledged Revenues and all other
Bonds and Parity Obligations pursuant to the terms of Part 5.0,

rity pledged in favor of the
the Ordinance.

“SIFMA Rate” means, on any date, a rate
grade market index of tax-exempt variable rate de
Market Data and published or made availabl

ligations, as produced by Municipal
any Person acting in cooperation with

MA Municipal Swap Index”) shall be deemed
de Rate Index, or if either such index is not

“Stated Expiration B as the same meaning herein as in the Letter of Credit.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency
options, spot contracts, or any other similar transactions or any combination of any of the foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement and (b) any and all transactions of any kind, and
the related confirmations, which are subject to the terms and conditions of, or governed by, any
form of master agreement published by the International Swaps and Derivatives Association, Inc.,
any International Foreign Exchange Master Agreement, or any other master agreement (any such
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master agreement, together with any related schedules, a “Master Agreement”), including any such
obligations or liabilities under any Master Agreement.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, fines, additions to tax or penalties applicable thereto.

“Tender Agent” means U.S. Bank National Association, as Tender Agent under the
Ordinance pursuant to the terms thereof and any successor tender agent thereunder.

“Tender Agent Agreement” means that certain Tender Agent Agreement dated as of
July 24, 2008, as amended by a first amendment thereto dated July 27, 2011, and a second
amendment thereto dated December 1, 2012, each between the City and the Tender Agent, as
successor to Deutsche Bank Trust Company Americas, includifle any supplement thereto or
amendment thereof hereafter entered into in accordance with rovisions hereof and thereof.

“Term Loan Commencement Date” has th ecified in Section 2.3(b) hereof.
“Term Loan Maturity Date” means, any Term Loan, the earliest to occur
of: (1) the third anniversary of the date on Liquidity Advance was first made

pursuant hereto, (ii) the third anniversary of t gration Date as in effect on the date on
which the related Term Loan was pi ate on which an Alternate Credit Facility or
Alternate Liquidity Facility becqa i respect to the Bonds, (iv) the date on which
the Stated Amount is permane ced er@or the Letter of Credit is otherwise terminated

prior to the Stated Expiration DatS@a@fuding aS*a result of the occurrence of an Event of Default,

and (v) the date on which Biguidi§@Provider Bonds are remarketed or sold by the Bank.
“Term Loan br each date of determination with respect to all Term Loans

made hereunder, a fluct® per annum equal to the Base Rate plus two percent (2.00%);

provided, however that im y and automatically upon the occurrence of an Event of Default
(and without any notice given*with respect thereto) and during the continuance of such Event of
Default, the “Term Loan Rate” means the Default Rate; provided, further, that (i) in no event shall
the Term Loan Rate be less than the applicable rate on any Bonds which are not Liquidity Provider
Bonds and (ii) subject to Section 2.12 hereof, in no event shall the Term Loan Rate exceed the
Maximum Rate.

“Termination Date” has the same meaning herein as in such Letter of Credit.
“Weekly Mode” has the meaning set forth in Appendix A to the Ordinance.
“Weekly Rate” has the meaning set forth in Appendix A to the Ordinance.

Section 1.2.  Other Interpretive Provisions. With reference to this Agreement and each
other Related Document, unless otherwise specified herein or in such other Related Document:
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(a)  The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The
word “will” shall be construed to have the same meaning and effect as the word “shall.”
Unless the context requires otherwise, (i) any definition of or reference to any agreement,
instrument or other document (including any Related Document) shall be construed as
referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications set forth herein or in any other Related Document), (ii) any
reference herein to any Person shall be construed to include such Person’s successors and
assigns, (iii) the words “herein,” “hereof” and “hereunder,” and words of similar import
when used in any Related Document, shall be construed to refer to such Related Document
in its entirety and not to any particular provision thereof gitv) all references in a Related
Document to Articles, Sections, Exhibits and Sched shall be construed to refer to
Related Document in which
include all statutory and

such references appear, (v) any reference to
regulatory provisions consolidating, amendin

regulation as amended, modified or supplem: rom time to time, and (vi) the words
same meaning and effect and to refer
to any and all tangible and intangi
accounts and contract rights.

(b) In the comg ‘ ds of time from a specified date to a later
specified date, the word jean and including;” the words “to” and “until”

(©) *ction he® rein and in the other Related Documents are included
for convenien8@ef referend®only and shall not affect the interpretation of this Agreement
or any other Relgd nt

(d)  Defined®erms used herein which are stated to have the meanings assigned
in the Related Documents shall incorporate any amendments, restatements, supplements or
other modifications to such terms.

Section 1.3.  Accounting Terms.

(a) Generally. All accounting terms not specifically or completely defined herein shall
be construed in conformity with, and all financial data (including financial ratios and other
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP (the “Accounting Principles”) applied on a consistent basis, as in effect
from time to time, applied in a manner consistent with that used in preparing the Audited Financial
Statements, except as otherwise specifically prescribed herein.
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(b) Changes in Accounting Principles. 1f at any time any change in Accounting
Principles would affect the computation of any financial ratio or requirement set forth in any
Related Document, and either the City or the Bank shall so request, the Bank and the City shall
negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof
in light of such change in Accounting Principles (subject to the approval of the Bank); provided
that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance
with Accounting Principles prior to such change therein and (i1) the City shall provide to the Bank
financial statements and other documents required under this Agreement or as reasonably
requested hereunder setting forth a reconciliation between calculations of such ratio or requirement
made before and after giving effect to such change in Accounting Principles.

Section 1.4. Times of Day. Unless otherwise specified, all references herein to times of
day shall be references to Eastern time (daylight or standard, as applicable).

ARTICLE TWO

LETTER OF CR

Section 2.1.  Issuance of the Letter of Cre
and relying upon the representations and warranties s
herein by reference, the Bank agrees to is
Appendix I hereto). The Letter of Credit sh gor1Zinal stated amount of $[ ] (the
“Original Stated Amount”), which is e prificipal amount of the Bonds outstanding
10% for a period of [48] days (the “Interest

the terms, subject to the conditions
rth in this Agreement or incorporated

Portion”).

Section 2.2. ) awings. The Paying Agent/Registrar is authorized to make
drawings under the Leg i cordance with the terms thereof. No drawing shall be

City hereby directs the"@ank to male payments under the Letter of Credit in the manner therein
irey@Cably approves reductions and reinstatements of the Available
Amount of the Letter of Cred§ls provided in the Letter of Credit. Upon honoring any Drawing,
the Bank shall be deemed to have made a loan for the benefit of the City the proceeds of which
shall be used by the Paying Agent/Registrar to pay the principal of and accrued interest on the
Bonds in accordance with the terms of the Ordinance.

Section 2.3.  Reimbursement of Liquidity Drawings under the Letter of Credit; Mandatory
Redemption; Interest. (a) If the conditions precedent contained in Section 4.2 hereof are satisfied
at the time of payment by the Bank of any Liquidity Drawing, such Liquidity Drawing paid under
the Letter of Credit shall, at the time of drawing, constitute an advance ( “Liquidity Advance”) to
the City. The City promises to pay to the Bank the portion of each Liquidity Advance representing
the interest component of the purchase price of the Bonds on the date of such Liquidity Drawing.
The City promises to pay to the Bank the portion of each Liquidity Advance representing the
principal component of the purchase price of the Bonds (or a pro rata portion thereof in the event
of a partial remarketing or purchase of Bonds on the date specified in (iv) below), including interest
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thereon, on the earlier of (i) subject to Section 2.3(b) hereof, the Term Loan Commencement Date,
(i1) the Conversion Date, (iii) the date on which the Bonds delivered to the Bank in connection
with such Liquidity Drawing are redeemed pursuant to the Ordinance, (iv) the date on which such
Bonds, or portions thereof, are remarketed or purchased by the City or sold by the Bank, in
accordance with subsection (h) of this Section, or (v) the date on which the Letter of Credit is
replaced by an Alternate Credit Facility or Alternate Liquidity Facility in accordance with the
terms of Section 2.7 hereof. The City promises to pay to the Bank interest on the unpaid principal
amount of each Liquidity Advance from the date such Liquidity Advance is made until such
Liquidity Advance is paid in full as provided herein, at a rate per annum equal to the Bank Rate
from time to time in effect, payable in arrears. Such interest shall be payable by the City monthly
on the first Business Day of each calendar month and on the date on which such Liquidity Advance
is payable in full as provided herein. Any Liquidity Advance not paid when due shall bear interest
at the Default Rate; provided, however, that, subject to Section 2.12 hereof, in no event shall the
Default Rate exceed the Maximum Rate.

(b) If on the earlier to occur of (i) the ninetieth (9
such Liquidity Advance is made and (ii) the Terminatio
Loan Commencement Date”) the conditions precede i 4.2 hereof are satisfied,
the principal amount of any Liquidity Advance th
purchase price of the Bonds for which such Li
outstanding on the related Term Loan Com
loan (the “Term Loan”). The principal of ea
installments, on the corresponding date in
Commencement Date; provided tha

ulative day following the date

Advance was made, originating or
shall immediately convert into a term

ncipal amount of all outstanding Term Loans
rm Loan Maturity Date. The City promises to
ount of each Term Loan from the date such
o0an 1s pdid in full as provided herein, at a rate per annum
o time in effect, payable in arrears. Such interest shall be

(¢) Any Liquidity A®vance or Term Loan created pursuant to paragraph (a) or (b) above
may be prepaid in whole or in part at any time without premium or penalty on any Business Day.

(d) Upon the honoring by the Bank of any Liquidity Drawing under the Letter of Credit,
the Bank shall be deemed to have made a loan to the Paying Agent/Registrar the proceeds of which
shall be used to purchase the Bonds in respect of which such Liquidity Drawing was made and
such Bonds shall be delivered to the Bank for the account of the Bank as provided in Appendix A
of the Ordinance and in the Custody Agreement and shall constitute Liquidity Provider Bonds.
During such time as the Bank is the holder of any Bonds, the Bank shall have all of the rights
granted to an Owner under the Ordinance and such additional rights as may be granted to the Bank
hereunder. The obligations of the City to pay each Liquidity Advance and Term Loan shall be
satisfied by the payments of principal and interest on the Bonds which were delivered in respect
of such Liquidity Advance, according to their terms, the terms of the Ordinance, and the terms
hereof. To the extent the Bank or any Bank Bondowner actually receives payment in respect of
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principal of or interest on any Bond held by the Bank, including pursuant to subsection (e) or (f)
below, the Liquidity Advance or Term Loan, as applicable, made in connection with the purchase
of such Bond shall be deemed to have been reduced pro tanto, with the Bank crediting any interest
payment on the Bond received by the Bank first to the payment of interest on such Liquidity
Advance or Term Loan and then to the payment of principal thereof and crediting any principal
repayment received to the principal thereof. Notwithstanding anything contained herein to the
contrary, subject to Section 2.12 hereof, the interest rate on Liquidity Provider Bonds shall not
exceed the Liquidity Provider Bond Maximum Rate (as deemed in the Ordinance).

() The principal amount of each Liquidity Advance and Term Loan, together with all
accrued and unpaid interest thereon, shall be prepaid in full by the City on the earliest of (i) the
occurrence of the Termination Date of the Letter of Credit for any reason other than the occurrence
of the Stated Expiration Date, (ii) the Conversion Date, (iii) the date on which such Bonds are to
be redeemed pursuant to the Ordinance, (iv) the date on which thegk etter of Credit is replaced by
an Alternate Liquidity Facility or Alternate Credit Facility 4i¥ accordance with the terms of
Section 2.7 hereof or (v) the related Term Loan Maturity aying, or causing to be paid,
to the Bank in immediately available funds an amount egmal to th regate unpaid principal of
and accrued interest on the related Liquidity Provider

(f) The Bank expressly reserves the right t
subject, however, to the express terms of thi
than sales made pursuant to subsection (h)
investors or other entities or 1nd1v1duals ,
tax- exempt securities in large denqg . Qe Bank agrees to notify the City, the Paying

t any time, Liquidity Provider Bonds
he Bank agrees that such sales (other

pursuant to subsection (h) of t 8uch Liquidity Provider Bond is a Book Entry
Bond, of the account at DTC to whi@l#$tich LiqUtitdity Provider Bond is to be credited; and to notify
the transferee in writing S idity Provider Bond is no longer supported by the Letter of
Credit so long as it 1g i provider Bond and that there may not be a credit rating
assigned to such Liq8 Bond based upon the Bank’s Letter of Credit by a Rating

Liquidity Provider Bond fr8 Bank shall execute an instrument to be delivered to the Bank in
which such Bank Bondowner¥agrees (i) not to sell such Liquidity Provider Bond to any Person
except the Bank or a Purchaser (as hereinafter defined) identified by the Remarketing Agent
pursuant to Section 2.3(g) hereof, (ii) if such Liquidity Provider Bond is a Book Entry Bond, to
give all notices in the manner and by the time required by DTC to exclude such Liquidity Provider
Bond from mandatory purchases of Bonds while it remains a Liquidity Provider Bond and
(ii1) such Bank Bondowner has no right to tender the Liquidity Provider Bond except as provided
herein. Upon request of the City, the Bank agrees to provide the City with a copy of such
instrument executed by a Bank Bondowner.

(g) Prior to 2:00 p.m. on any Business Day on which a Bank Bondowner holds Liquidity
Provider Bonds, unless the Bank has delivered a notice of a mandatory tender or acceleration under
Section 7.2(b) hereof, the Remarketing Agent may deliver a notice (a “Purchase Notice”) to a
Bank Bondowner as registered on the registration records kept by the Paying Agent/Registrar and
to the Bank stating that it has located a purchaser (the “Purchaser”) for some or all of such
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Liquidity Provider Bonds and that such Purchaser desires to purchase, on the second Business Day
following the Business Day on which a Bank Bondowner receives, prior to 12:00 noon, a Purchase
Notice (a “Sale Date”), an authorized denomination of such Bonds at a price equal to the principal
amount thereof, plus any accrued interest thereon to be paid on the Sale Date hereof (calculated as
if such Bonds were not Liquidity Provider Bonds) (the “Sale Price”).

(h) A Bank Bondowner shall decide whether to sell any Liquidity Provider Bonds owned
by it to any Purchaser and shall give notice of such decision to the City and the Remarketing Agent
by 2:00 p.m. on the Business Day preceding the Sale Date. In the event such notice is not timely
delivered by a Bank Bondowner, such Bank Bondowner shall be deemed to have determined to
sell such Liquidity Provider Bonds to a Purchaser on the Sale Date (subject to receipt by it of the
funds called for by the next following sentence). If a Bank Bondowner determines or is deemed
to have determined to sell such Liquidity Provider Bonds to a Purchaser, such Bank Bondowner

thereof to be credited to the account of the Remarketing A
Date against receipt of the Sale Price therefor in immedi

Liquidity Provider Bonds; as provided in the Ordina ch Liquidity Provider Bonds shall be
deemed to have been delivered and such Bo ger be considered Liquidity Provider
Bonds. When Liquidity Provider Bonds are i
Paying Agent/Registrar shall, upon receipt of
such Bank Bondowner of the Sale Pai otif
Provider Bonds. Any sale of a

City that such Bonds are no longer Liquidity
Bond pursuant to this subsection (h) shall be

without recourse to the seller AOLtmicpreSentation or warranty of any kind. If a Bank
Bondowner notifies the Paying A§ istrdf’ and the Remarketing Agent, as provided in the
first sentence of this subsfeHE at it will not sell its Liquidity Provider Bonds, the Paying

Agent/Registrar shall Skemarketing Agent, the Bank and such Bank Bondowner
that as of the Sale Da
and such Bonds shall bege
Provider Bonds and the Av3 Amount of the Letter of Credit shall be appropriately increased.

(1) Notwithstanding anything contained in this Agreement to the contrary, the City shall
purchase or redeem Liquidity Provider Bonds on each date on which the City is required to make
a principal payment on the corresponding Liquidity Advance and/or Term Loan, as applicable, in
a principal amount equal to the amount of such Liquidity Advance and/or Term Loan, as
applicable, so payable due on such date. The City shall pay interest on the Liquidity Provider
Bonds on each date on which the City is required to make an interest payment with respect to the
corresponding Liquidity Advance and/or Term Loan, as applicable. The payment of the principal
of and interest on the Liquidity Provider Bonds shall constitute payment of the principal of and
interest on the related Liquidity Advance and/or Term Loan, as applicable, and the payment of the
principal of and interest on the Liquidity Advance and/or Term Loan, as applicable, shall constitute
the payment of and principal and interest on the related Liquidity Provider Bonds and the failure
to make any payment on any Liquidity Advance and/or Term Loan, as applicable, when due shall
be a failure to make a payment on the related Liquidity Provider Bonds and the failure to make
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any payment on the Liquidity Provider Bonds when due shall be a failure to make a payment on
the related Liquidity Advance and/or Term Loan, as applicable.

Section 24.  Reimbursement of Drawings Other than Liquidity Drawings Creating
Liquidity Advances under the Letter of Credit. The City agrees to immediately reimburse (or cause
to be immediately reimbursed) the Bank for the full amount of any Liquidity Drawing (but only if
the conditions precedent contained in Section 4.2 hereof are not satisfied on the date of payment
by the Bank of such Liquidity Drawing) and all other Drawings made under the Letter of Credit
on the date of payment of each such Drawing. If the City does not make such reimbursement on
such date, the Reimbursement Obligation of the City shall bear interest at the Default Rate, payable
on demand; provided, however, that, subject to Section 2.12 hereof, in no event shall the Default
Rate exceed the Maximum Rate.

Section 2.5. Fees. The City hereby agrees to perform t
Fee Agreement, including, without limitation, the payment @##any and all fees and expenses
provided for therein and on the dates and in the amount d for therein. The terms and
provisions of the Fee Agreement are incorporated herei as if fully set forth herein.

bligations provided for in the

ce to this Agreement shall be deemed
to include a reference to the Fee Agreeme id under this Agreement and the Fee
Agreement will be fully earned when due a
the amount paid. The Fee Agreement and t

between the City and the Bank and

. All payments to be made by the City under this
t the Payment Office not later than 3:00 p.m. on the date
when due and shall bg ey of the United States of America and in immediately

available funds.

(b) All payments 1s Agreement shall be made in immediately available and freely
transferable funds at the placeof payment without counterclaim, setoff, condition or qualification
and free and clear of and without deduction or withholding for or by reason of any present or future
taxes, levies, imposts, deductions or charges of any nature whatsoever. In the event that the City
is compelled by law to make any such deduction or withholding, the City shall nevertheless pay to
the Bank such amounts as will result in the receipt by the Bank of the sum it would have received
had no such deduction or withholding been required to be made.

Section 2.7.  Termination of Letter of Credit; Substitute Letter of Credit. Notwithstanding
any provisions of this Agreement to the contrary, the City agrees not to terminate this Agreement
or the Letter of Credit, except upon (i) the payment by the City to the Bank of any amounts payable
under the Fee Agreement, (ii) the payment to the Bank of all Obligations payable hereunder and
under the Fee Agreement and (iii) the City providing the Bank, with thirty (30) days (or such
shorter period with the prior written consent of the Bank) prior written notice of its intent to
terminate this Agreement and the Letter of Credit; provided that all payments to the Bank referred
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to in clause (i) and (ii) above shall be made with immediately available funds; provided further,
however, that any such termination of this Agreement or the Letter of Credit shall be in compliance
with the terms and conditions of the Ordinance. The City agrees that any termination of the Letter
of Credit as a result of the provision of any Alternate Credit Facility or Alternate Liquidity Facility
will require, as a condition thereto, that the City or the issuer of any Alternate Credit Facility or
Alternate Liquidity Facility will provide funds on the date of such termination or provision, which
funds will be sufficient to pay in full at the time of termination of such Letter of Credit all
Obligations due and owing to the Bank hereunder.

Section 2.8.  Computation of Fees and Interest; Default Rate. (a) All computations of fees
and interest payable under this Agreement shall be made on the basis of a three hundred sixty (360)
day year and actual days elapsed. Interest and fees shall accrue during each period during which
interest or fees, as applicable, is computed from and including the first day thereof to but excluding
the last day thereof. Each determination by the Bank of an intergdbrate or fee hereunder shall be
conclusive and binding for all purposes, absent manifest error

(b) If any amount payable by the City hereund Fee Agreement is not paid

ct to Section 2.12 hereof, in no event
applicable Laws.

per annum at all times equal to the Default Rate (bu
exceed the Maximum Rate) to the fullest extg

Section 2.9.  Payment Due on Non-Biig @y Be Made on Next Business Day. If
any sum becomes payable pursuant is A
date for payment thereof shall be g
and such extended time shall bé

penalty, to the next succeeding Business Day,
putation of interest and fees.

Section 2.10. of Fu All payments made by the Bank pursuant to the Letter of
Credit shall be made C B9nk and not from any other Person.

Section 2.11.  Evig [Q@bt. The Drawings, Liquidity Advances and Term Loans made
by the Bank shall be evide y one or more accounts or records maintained by the Bank in the
ordinary course of business. The accounts or records maintained by the Bank shall be conclusive
absent manifest error of the amount of the Drawings, Liquidity Advances and Term Loans made
by the Bank and the interest and payments thereon. Any failure to so record or any error in doing
so shall not, however, limit or otherwise affect the obligation of the City hereunder to pay any
amount owing with respect to the Obligations.

Section 2.12.  Recapture. 1f the rate of interest payable hereunder or under the Fee
Agreement shall exceed the Maximum Rate for any period for which interest is payable, then
(1) interest at the Maximum Rate shall be due and payable with respect to such interest period and
(i1) interest at the rate equal to the difference between (A) the rate of interest calculated in
accordance with the terms hereof and of the Fee Agreement (without regard to any limitation
otherwise imposed by the Maximum Rate) and (B) the Maximum Rate (the “Excess Interest”),
shall be deferred until such date as the rate of interest calculated in accordance with the terms
hereof and of the Fee Agreement (without regard to any limitation otherwise imposed by the
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Maximum Rate) ceases to exceed the Maximum Rate, at which time the City shall pay to the Bank
to the extent permitted by law at that time, with respect to amounts then payable to the Bank that
are required to accrue interest hereunder and under the Fee Agreement, such portion of the deferred
Excess Interest as will cause the rate of interest then paid to the Bank to equal the Maximum Rate,
which payments of deferred Excess Interest shall continue to apply to such unpaid amounts
hereunder and under the Fee Agreement until all deferred Excess Interest is fully paid to the Bank.
Upon the termination of the Letter of Credit and this Agreement, in consideration for the limitation
of the rate of interest otherwise payable hereunder and under the Fee Agreement, the City shall
pay to the Bank a fee equal to the amount of all deferred Excess Interest; provided, however, that
such fee may only be recovered to the extent such fee does not cause the net effective interest rate
on the Liquidity Provider Bonds to exceed the Maximum Rate.

Section 2.13.  Extension of Stated Expiration Date. The Stated Expiration Date of the Letter
of Credit may be extended by the Bank, in the Bank’s sole disgf®tion, for an additional period
acceptable to the Bank, upon the written request of the City red@fved by the Bank no earlier than
three hundred sixty (360) days and no later than forty-five rior to the Stated Expiration
Date then in effect. If the Bank, in its sole discretion, e the Stated Expiration Date

of Extension in the form of Annex L to the Lette iP(herein referred to as a “Notice of
such written request designating the
ailure to deliver a Notice of Extension
by the Bank within such thirty (30) day pert d to be a decision by the Bank not
to extend the Stated Expiration Date. Subjec tence of this Section, such extension

g immediately upon receipt of such Notice of
eement to the Stated Expiration Date shall be
such in the most recent Notice of Extension
. Any date to which the Stated Expiration Date has been
dection 2.13 may be further extended in like manner.

Section 2.14. upon Extension. Upon any extension of the Stated Expiration
Date pursuant to Section 2.13%ereof, the Bank and the City reserves the right to renegotiate any
provision hereof; provided, however, any amendments reflecting such renegotiation shall be
subject to the provisions of Section 8.1 hereof.

Section 2.15.  Security. The Bonds, the Liquidity Provider Bonds and the other Obligations
of the City hereunder are secured by an irrevocable lien on and pledge of, and are payable solely
from the Security; and such lien and pledge of the Security shall be (i) pari passu with the Lien on
the Security granted in support of the Parity Obligations under the Ordinance and (ii) prior in right
and claim as to any other indebtedness, liability or obligation (other than Parity Obligations) of the
City payable from the Security. The Bonds, the Liquidity Provider Bonds and the other
Obligations constitute Parity Bonds or Parity Obligations, as applicable, under the Ordinance. The
Letter of Credit constitutes a Direct-Pay Liquidity Facility, a Liquidity Facility and a Credit
Facility for purposes of the Ordinance. The Bank constitutes a Liquidity Facility Provider and a
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Credit Facility Provider for purposes of the Ordinance. This Agreement constitutes a
Reimbursement Agreement for purposes of the Ordinance.

Section 2.16.  Obligations Absolute. The obligations of the City under this Agreement and
the other Related Documents shall be unconditional and irrevocable and shall be paid and
performed strictly in accordance with the terms of this Agreement and the other Related
Documents under all circumstances, including, without limitation, the following:

(a) any lack of validity or enforceability of this Agreement, the Bonds or any
of the other Related Documents;

(b) any amendment or waiver of or any consent to departure from all or any of
the Related Documents; or

(c) the existence of any claim, set-off, de
may have at any time against the Bank, any other B
entity, whether in connection with this Agree
transactions contemplated herein or therein or,

e or other right which the City
owner or any other person or
Related Documents, the
unrelated traggaction.
Notwithstanding the foregoing, the Bank acknowle
a collateral action with respect to one or

the City may have the right to bring
regoing circumstances. The City’s
ents shall remain in full force and

Section 3. 1.

(a) Payments Fré
(1) Any and all payments by @P0n account of any obligation of the City hereunder or under any
other Related Document shall to the extent permitted by applicable Laws be made free and clear
of and without reduction or withholding for any Taxes. If, however, applicable Laws require the
City or the Bank to withhold or deduct any Tax, such Tax shall be withheld or deducted in
accordance with such Laws as determined by the City or the Bank, as the case may be, upon the
basis of the information and documentation to be delivered pursuant to subsection (e) below.

(i)  If the City or the Bank shall be required by the Code to withhold or deduct any Taxes,
including both United States Federal backup withholding and withholding taxes, from any
payment, then (A) the Bank shall withhold or make such deductions as are determined by the Bank
to be required based upon the information and documentation it has received pursuant to
subsection (e) below, (B) the Bank shall timely pay the full amount withheld or deducted to the
relevant Governmental Authority in accordance with the Code, and (C) to the extent that the
withholding or deduction is made on account of Indemnified Taxes or Other Taxes, the sum
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payable by the City shall be increased as necessary so that after any required withholding or the
making of all required deductions (including deductions applicable to additional sums payable
under this Section) the Bank receives an amount equal to the sum it would have received had no
such withholding or deduction been made.

(b)  Payment of Other Taxes by the City. Without limiting the provisions of subsection (a)
above, the City shall timely pay any Other Taxes to the relevant Governmental Authority in
accordance with applicable Laws.

(¢) Tax Indemnifications. (i) Without limiting the provisions of subsection (a) or (b)
above, the City shall, and does hereby to the extent permitted by the laws of the State, indemnify
the Bank and shall make payment in respect thereof within thirty (30) days after written demand
therefor, for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified
Taxes or Other Taxes imposed or asserted on or attributable to amg@nts payable under this Section)
withheld or deducted by the City or the Bank or paid by the k, as the case may be, and any
penalties, interest and reasonable expenses arising therefr: ith respect thereto, whether or
not such Indemnified Taxes or Other Taxes were corre imposed or asserted by the

does hereby, indemnify the City, and shall m3
after written demand therefor, against any a ?
liabilities, penalties, interest and exp i mg the fees, charges and disbursements of any
t the City by any Governmental Authority as a
8ult of the inaccuracy, inadequacy or deficiency
the Bank to the City pursuant to subsection (e).
urvive any assignment of rights by, or the replacement of,

redit and the repayment, satisfaction or discharge of all

of, any documentation required t0
The agreements in this ¢ i

other Obligations.

(d) Evidence of P&
after any payment of Taxes by’the City or by the Bank to a Governmental Authority as provided
in this Section 3.1, the City shall deliver to the Bank or the Bank shall deliver to the City, as the
case may be, the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of any return required by Laws to report such payment or other
evidence of such payment reasonably satisfactory to the City or the Bank, as the case may be.

(e) Status of Bank; Tax Documentation. (i) The Bank shall deliver to the City, at the time
or times prescribed by applicable Laws or when reasonably requested by the City, such properly
completed and executed documentation prescribed by applicable Laws or by the taxing authorities
of any jurisdiction and such other reasonably requested information as will permit the City, to
determine (A) whether or not payments made hereunder or under any other Related Document are
subject to Taxes, (B) if applicable, the required rate of withholding or deduction, and (C) the
Bank’s entitlement to any available exemption from, or reduction of, applicable Taxes in respect
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of all payments to be made to the Bank by the City pursuant to this Agreement or otherwise to
establish the Bank’s status for withholding tax purposes in the applicable jurisdiction;

(i)  Without limiting the generality of the foregoing, if the City is a resident for tax
purposes in the United States, the Bank shall deliver to the City executed originals of Internal
Revenue Service Form W-9 or such other documentation or information prescribed by applicable
Laws or reasonably requested by the City as will enable the City to determine whether or not the
Bank is subject to backup withholding or information reporting requirements; and

(iii)) The Bank shall promptly (A) notify the City of any change in circumstances which
would modify or render invalid any claimed exemption or reduction, and (B) take such steps as
shall not be materially disadvantageous to it, in the reasonable judgment of the Bank, and as may
be reasonably necessary (including the re-designation of its Lending Office) to avoid any
requirement of applicable Laws of any jurisdiction that the City o Bank make any withholding
or deduction for taxes from amounts payable to the Bank.

or with respect to which the City has paid addition
to the City an amount equal to such refund (but only
additional amounts paid, by the City under thi
giving rise to such refund), net of all out-ol
interest (other than any interest paid by the re
refund), provided that the City, upo

tent of indemnity payments made, or
respect to the Taxes or Other Taxes
incurred by the Bank and without
ental Authority with respect to such
e Bank agrees to repay the amount paid over
to the City (plus any penalties, arges imposed by the relevant Governmental
Authority) to the Bank in the e tred to repay such refund to such Governmental
Authority. This subsection shal ¢ consirtied to require the Bank to make available its tax
returns (or any other infgQ ao o its taxes that it deems confidential) to the City or any
other Person.

Section 3.2.  Inc
(a) Increased Costs Generally. If any Change in Law shall:

(1) impose, modify or deem applicable any reserve, liquidity ratio, special
deposit, compulsory loan, insurance charge or similar requirement against assets of,
deposits with or for the account of, or advances, loans or other credit extended or
participated in by, the Bank or any Participant;

(i)  subject the Bank or any Participant to any Taxes of any kind whatsoever
with respect to this Agreement or the other Related Documents, or any Liquidity Advance
or Term Loan made by it, or change the basis of taxation of payments to the Bank in respect
thereof (except for Indemnified Taxes or Other Taxes covered by Section 3.1 and the
imposition of, or any change in the rate of, any Excluded Tax payable by the Bank); or
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(iii))  impose on the Bank or any Participant any other condition, cost or expense
affecting this Agreement or the other Related Documents or participation therein;

and the result of any of the foregoing shall be to increase the cost to the Bank or such Participant
with respect to this Agreement or the other Related Documents or of the Bank of making or
maintaining any Liquidity Advance or Term Loan (or of maintaining its obligation to make any
Liquidity Advance or Term Loan), or to increase the cost to the Bank or such Participant of issuing
or maintaining the Letter of Credit (or of maintaining its obligation to participate in or to issue the
Letter of Credit), or to reduce the amount of any sum received or receivable by the Bank or such
Participant hereunder (whether of principal, interest or any other amount) then, upon request of
the Bank, the City shall pay, to the extent permitted by law, to the Bank, as the case may be, such
additional amount or amounts as will compensate the Bank or such Participant, as the case may
be, for such additional costs incurred or reduction suffered. The Bank’s parent or holding company
or any corporation controlling the Bank shall have the same righ# and benefits against the City
under this Section 3.2(a) as it would have had if such parent or 1ng company or any corporation
controlling the Bank were the Bank hereunder; provided reased costs incurred by the
Bank’s parent or any corporation controlling the Ba ithout duplication of any
increased costs incurred by the Bank.

k or any Participant determines that

(b) Capital or Liquidity Requirements. 1f
ici ny Lending Office of the Bank or the

any Change in Law affecting the Bank or an

Bank’s or such Participant’s parent or holdiia G any, regarding capital or liquidity
requirements has or would have the effect of %’ alfleeting the amount of capital or liquidity
required or expected to be maintaingghy the\B#hk or such Participant or the Bank’s or such

Participant’s parent or holding cg ducing the rate of return on the Bank’s or such
Participant’s capital or liquidit liquidity of the Bank’s or such Participant’s
parent or holding company, if an nce of this Agreement or any Liquidity Advance
or Term Loan made by Letter of Credit issued by the Bank, to a level below that

ange in Law (taking into consideration the Bank’s or such
ies of the Bank’s or such Participant’s parent or holding
company with respect to cap nd liquidity adequacy), then from time to time the City shall pay,
to the extent permitted by law,¥o the Bank, as the case may be, such additional amount or amounts
as will compensate the Bank or the Bank’s or such Participant’s parent or holding company for
any such reduction suffered.

(¢c) Certificates for Reimbursement. A certificate of the Bank or a Participant setting
forth in reasonable detail the amount or amounts necessary to compensate the Bank or any such
Participant or the Bank’s or any such Participant’s or its parent or holding company, as the case
may be, and the basis for the calculation of such amount or amounts as specified in subsection (a)
or (b) of this Section and delivered to the City shall be conclusive as to such amount or amounts
absent manifest error. The City shall pay the Bank or any such Participant, as the case may be, the
amount shown as due on any such certificate within 60 days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of the Bank or any such Participant
to demand compensation pursuant to the foregoing provisions of this Section shall not constitute
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a waiver of the Bank’s or such Participant’s right to demand such compensation; provided that the
City shall not be required to compensate the Bank or any such Participant pursuant to the foregoing
provisions of this Section for any increased costs incurred or reductions suffered more than six
months prior to the date that the Bank or any such Participant, as the case may be, notifies the City
of the Change in Law giving rise to such increased costs or reductions and of the Bank’s intention
to claim compensation therefor (except that, if the Change in Law giving rise to such increased
costs or reductions is retroactive, then the six-month period referred to above shall be extended to
include the period of retroactive effect thereof).

Section 3.3.  Mitigation Obligations. If the Bank or any Participant requests compensation
under Section 3.2, or the City is required to pay any additional amount to the Bank or any
Participant, or any Governmental Authority for the account of the Bank or any Participant pursuant
to Section 3.1, then the Bank or such Participant shall, as applicable, use reasonable efforts to
designate a different Lending Office for funding or booking its Lig@édity Advances or Term Loans
hereunder or to assign its rights and obligations hereunder tog@#fother of its offices, branches or
affiliates, if, in the judgment of the Bank or any Participa, designation or assignment (i)

would eliminate or reduce amounts payable pursuant to 3.2, as the case may be, in
the future, and (ii) in each case, would not sub ch Participant, to any
unreimbursed cost or expense and would not othe advantageous to the Bank or such

Section 34.  Survival. Without prej rvival of any other agreement of the
City hereunder, all of the City’s obligilie his Article Three shall survive termination of
the Letter of Credit and repaymep her OBligations hereunder.

ARTICLE FOUR

ONPITIONS PRECEDENT
Section4.1. Con cedent to Issuance of the Letter of Credit. As conditions
precedent to the obligation ank to issue the Letter of Credit:

(a) the City shall provide to the Bank on the Closing Date, in form and
substance satisfactory to the Bank and its special counsel, Chapman and Cutler LLP:

(i)  the written opinion of Norton Rose Fulbright US LLP, bond counsel
to the City, dated the Closing Date, covering the due authorization, execution,
delivery and enforceability of this Agreement, the Fee Agreement and the
Ordinance, no adverse effect on the tax-exempt status of interest on the Bonds and
such other customary matters as the Bank may reasonably request, including,
without limitation, valid security interest and pledge opinions;
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(i)  a certificate, signed by a duly authorized officer of the City, dated
the Closing Date, stating that on the Closing Date:

(1)  the representations and warranties of the City contained in
Article Five hereof and in the Related Documents to which the City is a
party are true and correct on and as of the Closing Date as though made on
such date except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they are true and correct
as of such earlier date, and except that for purposes of the certificate, the
representations and warranties contained in Section 5.5 of the Agreement
shall be deemed to refer to the most recent statements furnished pursuant to
Section 6.1(a) of the Agreement;

(2)  no Event of Default has occ
result from the issuance of the Letter
and performance of this Agreeme
continuing which would consti

d and is continuing, or would
redit or the execution, delivery
o0 event has occurred and is
of Default but for the

nt to the issuance of the Letter of
be performed or provided by the City

disclosed in writing to the Bank prior to the
no event or circumstance since September 30,
ld be reasonably expected to have, either

@iv) idence of due authorization, execution and delivery by the parties
thereto of the Related Documents to be delivered on the Closing Date, which
Related Documents shall be in form and substance satisfactory to the Bank and its
special counsel;

(v)  acopy of aresolution or ordinance of the City Council of the City,
certified as of the date of the Letter of Credit by a Responsible Officer of the City
authorizing, among other things, the execution, delivery and performance by the
City of this Agreement and the other Related Documents or amendments thereto,
as applicable, required to be delivered on the Closing Date by the City;

(vi)  true and correct copies of all governmental approvals necessary for

the City to enter into this Agreement and the transactions contemplated by this
Agreement;

26-



(vii)  a certificate of a Responsible Officer of the City certifying the
names, titles, offices and signatures of the officers of the City authorized to sign
this Agreement, the Related Documents to which it is a party and the other
documents to be delivered by it hereunder or thereunder;

(viii)  written confirmation that (A) a CUSIP Number has been obtained
from Standard and Poor’s CUSIP Services for the Liquidity Provider Bonds, (B) a
long-term rating of at least “Aa3” has been obtained for the Liquidity Provider
Bonds (and its related CUSIP number) from Moody’s and (C) any additional
documentation the Bank may request that will allow the Liquidity Provider Bonds
to be pledged as collateral to the federal banking regulators;

(ix)  evidence satisfactory to the Bank that the outstanding Bonds have
been assigned unenhanced long-term ratings of atJ@ast “AA-" by S&P and “Aa3”
by Moody’s, respectively; and

(x)  if requested by the Bank City’s investment policy,
guidelines and permitted investments i ubstance satisfactory to
the Bank;

(xi)  the Bank sha ined (in its sole discretion) that no

material adverse change in
liabilities or prospects of the
except as disclosed ingiiliging b City to the Bank prior to the Closing Date or

t, which would be reasonably likely to result

when this condition is satisfied]

(xiii)  such other documents, certificates and opinions as the Bank or its
special counsel may reasonably request;

(b)  the Bank shall have received from the City the fees due and payable on the
Closing Date pursuant to the Fee Agreement, if any;

(c)  no law, regulation, ruling or other action of the United States, the State or
the State of New York or any political subdivision or authority therein or thereof shall be
in effect or shall have occurred, the effect of which would be to prevent the Bank from
fulfilling their respective obligations under this Agreement;
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(d)  the City shall deliver to the Bank evidence satisfactory to the Bank that the
City has complied with all of its obligations under Texas Government Code Section
2252.908 as such obligations relate to the Agreement;

(e) (1) to the extent the Existing Provider holds bank bonds purchased with the
proceeds of a drawing under the Existing Letter of Credit on the Closing Date that are not
remarketed on the Closing Date and the accrued interest on such bank bonds exceeds the
Interest Portion, the Bank shall have received evidence that arrangements have been made
by the City to pay the amount by which the accrued interest on such bank bonds exceeds
the Interest Portion and (ii) as soon as possible after the issuance of the Letter of Credit,
and in any event by the close of business on the Closing Date, the Bank shall have received
a specimen of the Existing Letter of Credit marked canceled (or a properly completed and
executed annex to the Existing Letter of Credit relating to the termination thereof) and, not
as a condition precedent to the issuance of the Letter of Crgit, but by the close of business
on the Closing Date, evidence that arrangements have #8€n made to pay all amounts due
and owing under the Existing Reimbursement Agre

Section 4.2. Conditions Precedent t

e available to the City only if on the date of
r on the Term Loan Commencement Date, as

(b)  noevent has occurred and is continuing, or would result from such payment
or conversion, as applicable, which constitutes a Potential Default or Event of Default.

Unless the City shall have previously advised the Bank in writing that one or both of the

above statements is no longer true, the City shall be deemed to have represented and warranted on
the date of such payment that both of the above statements are true and correct.
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ARTICLE FIVE
REPRESENTATIONS AND WARRANTIES

The City represents and warrants as of the Closing Date (and such representations and
warranties shall also be deemed to be remade at the time of each drawing under the Letter of Credit
and as required by Sections 2.3 and 4.2 hereof) that:

Section 5.1.  Existence, Qualification and Power; Compliance with Laws. The City (a) is
duly organized and validly existing under the provisions of the Constitution and laws of the State,
and (b) has all requisite power and authority and all requisite governmental licenses,
authorizations, consents and approvals to (i) own or lease its assets and carry on its governmental
purposes and (ii) execute, deliver and perform its obligations under the Related Documents to
which it is a party.

taken all necessary corporate
to which it is a party, to
ts to which it is a party,

Section 5.2.  Authorization; No Contravention. Th
action to authorize this Agreement and the other Rela
execute and deliver this Agreement and each of the ot
and to perform its obligations under this Agre
accordance with their respective terms. All Govern
enter into this Agreement and the other

Approvals necessary for the City to
nts and to perform the transactions

thlS Agreement and the Related Documents
ed to be executed in connection herewith or

g Date, violate any provision of any applicable
law, regulation, decree Q ) authorization, and did not, at the time of their execution,
i ing Date, and will not, from and including the Closing
der any provision of any contract, agreement, mortgage,
hich it is a party or which is binding upon it or any of its
property or assets securing gations under this Agreement.

Section 5.3.  Governmental Authorization; Other Consents. No approval, consent,
exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority or any other Person is necessary or required in connection with the execution, delivery
or performance by, or enforcement against, the City of this Agreement or any other Related
Document, which approval, consent, exemption or authorization has not been obtained, which
action has not been taken or which notice or filing has not been made.

Section 54. Binding Effect. This Agreement and the Related Documents have been duly
executed, issued and delivered by the City and constitute valid and legally binding obligations of
the City, which obligations are enforceable against the City in accordance with their respective
terms, and each of the Related Documents were, if executed, issued and delivered prior to the
Closing Date, are or will be, from and after the Closing Date, in full force and effect. The Bonds
have been duly issued, executed and delivered in conformity with the Ordinance, and constitute
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legal, valid and binding obligations of the City, enforceable in accordance with their terms, except
as such enforceability may be limited by applicable reorganization, insolvency, liquidation,
readjustment of debt, moratorium or other similar laws affecting the enforcement of the rights of
creditors generally and by general principles of equity (regardless of whether such enforceability
is considered in a proceeding in equity or at law), and entitled to the benefit and security of the
Ordinance.

Section 5.5.  Financial Statements; No Material Adverse Effect. The Audited Financial
Statements as examined and reported by nationally recognized independent certified public
accountants, as heretofore delivered to the Bank, correctly and fairly present the financial condition
of the City as of said dates and the results of the operations of the City for each such periods,
respectively, and have been prepared in accordance with GAAP consistently applied except as
stated in the notes thereto. As of the date hereof, the City has no contingent liabilities which are
material to it other than as indicated on such financial statementsg as otherwise disclosed to the
Bank in writing. Since the date of the Audited Financial Stat ts, there have been no material
adverse changes in the condition (financial or otherwise) Aty nor has any event occurred
which could reasonably be expected to result in a Materi ect.

Section 5.6.  Litigation. There is no action.
nst the City before any court or other
forceability of this Agreement or any

Section 5.7.  No Default, or against the City has at any time been filed
under the United States Ban imilar federal or State statute. No Potential
Default or Event of Default has o ‘ 1s continuing or would result from the consummation
of the transactions contcgiple s, Agreement or any other Related Document.

Section 5.8. y has filed all Federal, state and other material tax returns and
reports required to be fil€ paid all Federal, state and other material taxes, assessments,
fees and other government? oes levied or imposed upon it or its properties, income or assets
otherwise due and payable, eXCept those which are being contested in good faith by appropriate
proceedings diligently conducted and for which adequate reserves have been provided in
accordance with GAAP. There is no proposed tax assessment against the City that would, if made,

have a Material Adverse Effect.

Section 5.9. ERISA. Neither the City nor any ERISA Affiliate has or maintains any
employee benefit plan which is subject to, or has the effect of subjecting the City or such ERISA
Affiliate to, the provisions of ERISA and the regulations and published interpretations thereunder.

Section 5.10.  Title to Property. The City has good marketable title to all of the Security
free and clear of all security interests, Liens or other charges except the security interest, Liens or
charges granted or permitted under the Ordinance. The Ordinance provides for a pledge and grant
of a first priority security interest in the Security, and all necessary action on the part of the City
and the Paying Agent/Registrar has been taken as required to grant a security interest in and pledge
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under the Ordinance of all of the Security for the benefit of the Owners and the Bank prior to any
pledge, Lien, assignment or security interest of any other creditors of the City (other than Parity
Obligations), without preference, priority or distinction on account of the actual time or times of
the authentication and delivery or maturity thereof. The statements set forth in Section 2.15 hereof
are true and correct.

Section 5.11.  Margin Regulations; Investment Company Act. (a) The City is not engaged
and will not engage, principally or as one of its important activities, in the business of purchasing
or carrying margin stock (within the meaning of Regulation U adopted by the Federal Reserve
Board), or extending credit for the purpose of purchasing or carrying margin stock. The City has
neither made any investment nor entered into any agreements for the purpose of effecting any
investment which are not permitted to it pursuant to the Ordinance.

(b) Neither of the City nor any Person controlling the Cit
as an “investment company” under the Investment Company

or is required to be registered

Section 5.14.  Legislation.
proposed amendment to the C
Constitution of the State or any

endment or, to the knowledge of the City,
te or any administrative interpretation of the
y legislation that has passed either house of the
decision interpreting any of the foregoing, the effect of
ult in a Material Adverse Effect.

be transferred to or held fo efit of the Bank, free and clear of all liens, security interests or
claims of any Person other thaff the Bank, except for consensual liens or other security interests as
may be created by the Bank.

Section 5.16.  Mandamus. The provisions of this Agreement shall be a contract with the
Bank. To the extent authorized by Texas Government Code Section 1371.059(c), the City has, in
this Agreement, waived sovereign immunity (including, without limitation, governmental
immunity or other similar grounds) from suit and liability for the purposes of adjudicating a claim
to enforce this Agreement and/or the Fee Agreement or for damages for breach of this Agreement
and/or the Fee Agreement. The City further represents that to the extent its obligations hereunder,
under the Fee Agreement and under the other Related Documents to which it is a party represent
the legal obligations of the City, (a) the City’s non-discretionary duties are subject to enforcement
in Texas courts of competent jurisdiction by writ of mandamus, and (b) the City is not immune to
an equitable mandamus action.
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Section 5.17. Paying Agent/Registrar; Remarketing Agent.  U.S. Bank National
Association (or a successor or assign approved in writing by the Bank, provided that written
approval shall not be required in circumstances of succession or assignment due to merger,
consolidation or other similar action) is the duly appointed and acting Paying Agent/Registrar and
Raymond James & Associates, Inc. (or its successors or assigns approved in writing by the Bank,
provided that written approval shall not be required in circumstances of succession or assignment
due to merger, consolidation or other similar action) is the duly appointed and acting Remarketing
Agent.

Section 5.18.  Information. All information, reports and other papers and data (including
any budget or other financial data) with respect to the Bonds, the Security therefor and the City
furnished to the Bank, by the City were, at the time the same were so furnished, complete and
correct in all material respects, to the extent necessary to give the Bank a true and accurate
knowledge of the subject matter. No fact is known to the City whiglrcould reasonably be expected
to result in a Material Adverse Effect with respect to the re eting of any of the Bonds, the
Security for Bonds, the status of any of the Related Docu the Official Statement or the
City’s ability to perform its obligations under this Agrggment, t ee Agreement, any of the
Bonds or any of the other Related Documents, whi t forth in the financial
statements referred to in Section 5.5 hereof or in i
otherwise disclosed in writing to the Bank by the Cit
by the City in connection with the negotiatiog

ocument furnished or statement made
r execution of this Agreement or any

umstances in which they were made, not
ected financial information, the City represents

il cOOW faith on the basis of the assumptions stated
d reasOffable in light of conditions existing at the time of

only that such information wa
therein, which assumptions were
delivery thereof.
Section 5.19. ity is solvent and able to pay its debts as they become due.
Section 5.20. Tax tatus. The City has not taken any action that would cause

interest on the Bonds not to b excluded from the gross income of an Owner for federal income
tax purposes.

Section 5.21.  Environmental Compliance. The City has not received notice to the effect
that it is not in compliance with any of the requirements of applicable federal, state or local
environmental, health and safety statutes and regulations or is the subject of any governmental
investigation evaluating whether any remedial action is needed to respond to a release of any toxic
or hazardous waste or substance into the environment, which noncompliance or failure to take
remedial action could have a Material Adverse Effect.

Section 5.22.  Anti-Corruption Laws and Sanctions. The City and its officers and

employees, and to the knowledge of the City, its agents are in compliance with Anti-Corruption
Laws and applicable Sanctions in all material respects. No Liquidity Drawing, Liquidity Advance
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or the Letter of Credit, use of proceeds of the foregoing or other transaction contemplated by this
Agreement will violate Anti-Corruption Laws or applicable Sanctions.

Section 5.23.  Incorporation by Reference. The representations and warranties of the City
contained in the other Related Documents to which the City is a party, together with the related
definitions of terms contained therein, are hereby incorporated by reference in this Agreement as
if each and every such representation and warranty and definition were set forth herein in its
entirety, and the representations and warranties made by the City as described above are hereby
made for the benefit of the Bank. Except as permitted by Section 6.13 hereof, no amendment to
or waiver of such representations and warranties or definitions made pursuant to the relevant
Related Document or incorporated by reference shall be effective to amend such representations
and warranties and definitions as incorporated by reference herein without the prior written consent
of the Bank.

Section 5.24.  No Public Vote or Referendum. Ther
pending, proposed or concluded, the results of which coul
Material Adverse Effect.

no public vote or referendum
bly be expected to result in a

Section 5.25.  Swap Contracts. The City ha
Indebtedness of the City payable from or secured by
any termination payment thereunder is seni
the other payment Obligations or (b) other
cash collateral to secure its obligations thereu

into any Swap Contract relating to
y portion of the Security (a) wherein
ity with the payment of the Bonds or
p, which requires the City to post

Section 5.26.  Usury. On
Bonds provide for any payme ' joltte State law regarding permissible maximum
rates of interest.

’ARTICLE SIX
COVENANTS

The City covenants and agrees with the Bank that it shall do the following so long as any
amounts may be drawn under the Letter of Credit, and thereafter, so long as any Obligations remain
unpaid or unfulfilled under this Agreement, unless the Bank shall otherwise consent in writing:

Section 6.1.  Information. Deliver directly to the Bank:

(a)  assoon as reasonably available after the end of each Fiscal Year, and in any
event within two hundred ten (210) days after the end of such Fiscal Year, a copy of the
annual Audited Financial Statements of the City prepared in accordance with GAAP and
audited by independent certified public accountants of recognized standing, including a
balance sheet of the City as of the end of such Fiscal Year and related statements of
revenues, expenses, and changes in retained earnings and cash flows for the Fiscal Year
then ended;
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(b)  within sixty (60) days of approval by the City Council of the City, and in
any event not later than sixty (60) days after the close of each Fiscal Year of the City, the
annual budget of the City;

(c)  as soon as practicable but in any event within ten (10) Business Days after
the issuance thereof, copies of any prospectus, official statement, offering circular,
placement memorandum or similar or corresponding document, and any supplements
thereto and updates and amendments thereof, that the City makes available in connection
with the offering for sale of any securities of which it is the issuer and which are secured
by the Pledged Revenues;

(d)  assoon as practicable at the end of each fiscal quarter, a report detailing the
collection of the Pledged Revenues, in form and substance satisfactory to the Bank;

(e)  such other financial information as the may reasonably request.
For purposes of this Section 6.1, delivery to the information required under
this Section 6.1 shall be satisfied if the Cit
EMMA within the timeframes set forth in thg i .1 and such information is publicly
available.

Section 6.2.  Certificates; Other In r to the Bank in form and detail

satisfactory to the Bank:

(a)  concurren ry of the financial statements referred to in
Section 6.1(a) hereof, pliance Certificate in substantially the form

of Exhibit A attached her esponsible Officer of the City;
(b) X quest by the Bank, copies of any detailed audit reports,
management mendations submitted to the City Council (or the audit

committee of the
connection with the ts or books of the City, or any audit of any of them;
(c)  Reserved,

(d)  promptly, such additional information regarding the governmental purposes
of the City or the Security, or compliance with the terms of the Related Documents, as the
Bank may from time to time reasonably request;

(e)  promptly, and in any event within ten Business Days after receipt thereof
by the City copies of each notice or other correspondence received from any Rating Agency
relating to the City or the Bonds;

(f)  promptly upon the receipt or giving thereof, copies of all notices of

resignation by or removal of the Paying Agent/Registrar or the Remarketing Agent which
are received or given by the City;
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(g)  written notice of the failure by the Remarketing Agent or the Paying
Agent/Registrar to perform any of its obligations hereunder or under any of the Related
Documents to which such entity is a party; and

(h)  promptly after the adoption thereof, copies of any amendments or
supplements to the Related Documents or the Official Statement.

Section 6.3.  Notices. Promptly notify the Bank:

(a)  of the occurrence of any Potential Default or Event of Default and the City
shall also at such time provide the Bank with a certificate of a Responsible Officer setting
forth the details thereof and the action which the City is taking or proposes to take with
respect thereto;

(b)  of (i) any breach or non-performance of @¥any default under, a Contractual
Obligation of the City; (ii) any dispute, litigation, i ion, proceeding or suspension
between the City and any Governmental Authorig; commencement of, or any

reasonably be expected to result in a Materia

(c) of any material cha
practices by the City;

g policies or financial reporting

(d) of the occ rnal Control Event; and

(e

>nsion or change in the long-term unenhanced

iofshall be accompanied by a statement of a Responsible Officer
of the City setting forth i e occurrence referred to therein and stating what action the
City has taken and propose ¢ with respect thereto. Each notice pursuant to clause (a) of this
Section shall describe with pafticularity any and all provisions of this Agreement and any other
Related Document that have been breached.

Section 6.4.  Payment of Obligations. Pay and discharge as the same shall become due
and payable, all its material obligations and liabilities (including, without limitation, (a) all tax
liabilities, assessments and governmental charges or levies upon it or its properties or assets, unless
the same are being contested in good faith by appropriate proceedings diligently conducted and
adequate reserves in accordance with GAAP are being maintained by the City; (b) all lawful claims
which, if unpaid, would by law become a Lien upon Pledged Revenues; and (c) all Indebtedness
of the City secured by Pledged Revenues, as and when due and payable).

Section 6.5.  Preservation of Existence, Etc. (a) Preserve, renew and maintain in full force

and effect its legal existence under the Laws of the State and maintain its status as a municipal
corporation established for public purposes under the laws of the State throughout the term of this
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Agreement; and (b) take all reasonable action to maintain all rights, privileges, permits, licenses
and franchises necessary or desirable in the normal conduct of its governmental purposes, except
to the extent that failure to do so could not reasonably be expected to have a Material Adverse
Effect.

Section 6.6.  Maintenance of Properties. (a) Maintain, preserve and protect all of its
material properties and equipment necessary in the performance of its governmental purpose in
good working order and condition, ordinary wear and tear excepted; (b) make all necessary repairs
thereto and renewals and replacements thereof except where the failure to do so could not
reasonably be expected to have a Material Adverse Effect; and (c) use the standard of care typical
in the industry in the operation and maintenance of its facilities.

Section 6.7.  Maintenance of Insurance. Maintain with financially sound and reputable
insurance companies not Affiliates of the City, or with the Staidpinsurance with respect to its
properties and governmental purposes against loss or dama the kinds customarily insured
against by Persons engaged in the same or similar govern urposes, of such types and in
such amounts (after giving effect to any self-insurance ith the following standards)
as are customarily carried under similar circumstance ons.

patible
such other

Section 6.8. Compliance with Laws.
requirements of all Laws and all orders, wrj
business or property, except in such instance§§ requirement of Law or order, writ,
injunction or decree is being contested in ¥ appropriate proceedings diligently
conducted; or (b) the failure to co ould not reasonably be expected to have a
Material Adverse Effect.

in all material respects with the
and decrees applicable to it or to its

Section 6.9.  Books and
which full, true and cog
transactions and mattg
of record and account Y@ atenal cOm ormlty with all apphcable requ1rernents of any Governmental
Authority having regulate€ i
and records pertaining to rity in such detall, form and scope as shall allow the City to
provide the information requir€d by Section 6.1(d) hereof.

aintain proper books of record and account, in
conformlty with GAAP shall be made of all financial

Section 6.10.  Security Records. Execute and deliver promptly, to the Bank, from time to
time, solely for the Bank’s convenience in maintaining a record of the Security, such written
statements and schedules as the Bank may reasonably require designating, identifying or
describing the Security. The failure by the City, however, to promptly give the Bank such
statements or schedules shall not affect, diminish, modify or otherwise limit the Liens on the
Security granted pursuant to the Related Documents.

Section 6.11.  Security Interests. (a) Defend the Security against all claims and demands of
all Persons at any time claiming the same or any interest therein, (b) comply with the requirements
of all state and federal laws in order to grant to Paying Agent/Registrar (for the benefit of the
Owners and the Bank) and the Bank’s valid and perfected security interests in the Security, and
(c) do whatever the Bank may reasonably request, from time to time, to effect the purposes of this
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Agreement and the other Related Documents, including filing notices of liens, amendments,
renewals and continuations thereof; cooperating with the Bank’s representatives; and, paying
claims which might, if unpaid, become a Lien on the Pledged Revenues. No filing, registering,
recording or publication of the Ordinance, this Agreement or any other instrument is required to
establish the pledge under the Ordinance or this Agreement to perfect, protect or maintain the lien
created hereby or thereby on the Security.

Section 6.12.  Consolidations, Mergers and Sales of Assets. Not (i) terminate, wind up,
liquidate or dissolve its affairs or consolidate or merge with or into any Person or (ii) sell, transfer,
convey or lease (whether in a single transaction or a series of transactions) all or any substantial
part of its properties or assets; provided, however, nothing herein shall limit the City’s ability to
lease, sell or otherwise encumber any under-utilized portion of Security. Notwithstanding the
foregoing, the City may sell, transfer, convey or lease (whether in a single transaction or a series
of transactions) all or any part of its properties or assets that (x) iideems to be unnecessary for its
operations as carried out at the date of this Agreement or (y) d not reasonably be expected to
result in a Material Adverse Effect.

Section 6.13. Amendments; Related Documen
or permit the amendment, modification, terminati
h results in, or is equivalent to, an
under) any Related Document, which
would have an adverse effect upon the
Agreement or to repay Indebtedness of the

Section 6.14. Reserved.

Section 6.15.

indebtedness originally incurt€d for such purpose. The City shall not request any Drawing or
Liquidity Advance, and the City, including its officers, employees and agents, shall not use the
proceeds of any Drawing, Liquidity Advance or the Letter of Credit (A) in violation of any Anti-
Corruption Laws, or (B) in any manner that would result in the violation of any Sanctions
applicable to any party hereto.

Section 6.16.  Appointment of Successors. Not, without the prior written consent of the
Bank, appoint a successor Paying Agent/Registrar or Remarketing Agent; provided, however, that
prior written consent shall not be required in circumstances of succession or assignment due to
merger, consolidation or other similar action.

Section 6.17.  Credit Facilities. In the event that the City has or shall, directly or indirectly,

enter into or otherwise consent to any credit agreement, standby bond purchase agreement,
reimbursement agreement, direct purchase agreement (such as a continuing covenant agreement
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or supplemental bondholder’s agreement), note or bond purchase agreement, liquidity agreement
or other agreement or instrument (or any amendment, supplement or modification thereto) under
which, directly or indirectly, any Person or Persons undertakes to make or provide funds to
purchase or provide credit or liquidity enhancement for Parity Obligations, which such agreement
(or amendment thereto) provides such Person with more restrictive covenants, events of default
and/or greater rights and remedies than are provided to the Bank in this Agreement, provide the
Bank with a copy of each such agreement (or amendment thereto) and such more restrictive
covenants, events of default and/or greater rights and remedies shall automatically be deemed to
be incorporated into this Agreement and the Bank shall have the benefits of such more restrictive
covenants, events of default and/or such greater rights and remedies as if specifically set forth
herein. The City shall promptly enter into an amendment to this Agreement to include such more
restrictive covenants, events of default and/or greater rights or remedies (provided that the Bank
shall maintain the benefit of such more restrictive covenants, events of default and/or greater rights
and remedies even if the City fails to provide such amendment). #n and after the Closing Date,
and without limiting any provisions the Bank may have the be of that are set forth in any other
agreement (or amendment thereto) pursuant to this Sectio e Bank shall have the benefit
of the different or more restrictive covenants, events of reater rights and remedies

Sumitomo Mitsui Banking Corporation, acting thr: i York Branch, relating to the City
of Austin, Texas, Hotel Occupancy Tax Subordin Variable Rate Revenue Refunding
ented, restated or otherwise modified,

the “Other Bank Agreement”), and the City nk of any amendment to the terms
of such Other Bank Agreement and if any suc minated or are otherwise no longer in
effect.

Section 6.18.  Substitute commercially reasonable efforts to obtain an
Alternate Credit Facility or Alte acility to replace this Agreement and the Letter
of Credit or to convert the the Bonds to an interest rate other than the Weekly Rate

in the event (i) the k ot to extend the Stated Expiration Date pursuant to
Section 2.13 hereof, i fihinates this Agreement pursuant to Section 2.7 hereof, (iii) the

pursuant to Section 7.2 he (iv) a mandatory purchase shall have been effected with any
funds made available hereund€r. The City agrees that, as a condition to the effectiveness of the
Alternate Credit Facility or Alternate Liquidity Facility, as applicable, the City whether from its
own funds or an Alternate Credit Facility or an or Alternate Liquidity Facility, as applicable, shall
provide funds to the extent necessary, in addition to other funds available, on the date of the
effectiveness of such Alternate Credit Facility or an Alternate Liquidity Facility, to pay all
Obligations owing the Bank on such date. On the effective date of such Alternate Credit Facility
or an Alternate Liquidity Facility, any and all Obligations due hereunder and all principal and
interest due on the Liquidity Provider Bonds shall be payable in full to the Bank. The City shall
not permit an Alternate Credit Facility or an Alternate Liquidity Facility to become effective with
respect to less than all of the Bonds without the prior written consent of the Bank. The City shall
cause the Letter of Credit to be returned to the Bank for cancellation upon the effectiveness of an
Alternate Credit Facility or an Alternate Liquidity Facility, as applicable.
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Section 6.19.  Selection of Bonds for Redemption or Purchase. Permit or cause the
redemption (pursuant to the terms of the Ordinance) of any and all Liquidity Provider Bonds prior
to selecting, or causing to be selected, for redemption any Bonds that are not Liquidity Provider
Bonds. The City shall not declare, instruct the Paying Agent/Registrar to declare or permit an
optional redemption of the Bonds pursuant to the Ordinance unless such optional redemption shall
be funded from sources other than the moneys provided by the Bank under the Letter of Credit or
unless the Bank shall otherwise consent in writing.

Section 6.20.  Conversions. Shall promptly furnish, or cause to be furnished, to the Bank,
not later than its furnishing the same to the Remarketing Agent, a copy of any written notice
furnished by the City to the Remarketing Agent pursuant to the Ordinance indicating a proposed
conversion of the interest rate on the Bonds; and (b) shall not permit a Conversion Date to occur
without the prior written consent of the Bank.

Section 6.21.  Inspection Rights. Shall, at any time and#ffom time to time during regular
business hours, as requested by the Bank permit th or its respective agents or
representatives, (i) to examine and make copies of and t om all books, records and
documents (including computer tapes and disks) relatj

above, and to discuss matters relating to the Securi e City’s performance hereunder and
under the other Related Documents with an directors, employees or independent
public accountants of the City having kn atters (subject to the reasonable

All reasonable expenses incurred b onducting such audits or inspections shall be
¢ 0 pay the expenses of any such inspection will
ring the existence of an Event of Default).

Exempt Status. Not take any action or omit to take any
d adversely affect the exemption of interest on any

Section 6.23. Additi8 edit Enhancement. Not provide or permit to be provided any
credit or liquidity enhancemenit for the Bonds other than this Agreement without the prior written
consent of the Bank.

Section 6.24.  Remarketing Agent. (a) Shall cause the Remarketing Agent to use its best
efforts to remarket all Bonds up to the Tax Exempt Maximum Rate (as defined in Appendix A to
the Ordinance) that are tendered for purchase and shall not direct the Remarketing Agent to cease
its attempts to remarket Bonds tendered for purchase for any reason (including without limitation
that any interest rate charged hereunder may be less than the interest rate that would be required
to be paid to any potential purchaser of such Bonds in order that the Bonds may be sold at a
purchase price equal to the par value thereof plus accrued interest thereon).

(b) If the Remarketing Agent fails to remarket Bonds for thirty (30) consecutive days or
otherwise fails to perform its duties under the Remarketing Agreement, the City shall replace the
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Remarketing Agent upon the written direction of the Bank, with a successor Remarketing Agent
acceptable to the Bank.

(c) Any remarketing agreement entered into by the City after the Closing Date and in
relation to the Bonds shall provide that the remarketing agent will resign only upon providing sixty
(60) days prior written notice to the Bank and such resignation shall only take affect when a
successor remarketing agent acceptable to the Bank has been appointed and has accepted such
appointment; provided, however, that prior written consent shall not be required in circumstances
of resignation due to merger, consolidation or other similar action if the surviving entity continues
as the Remarketing Agent.

Section 6.25.  Financial Covenants. (a) Not issue any Additional Bonds or other
obligations payable from and secured by a lien on and pledge of the Pledged Revenues that is
senior to the lien securing the Parity Obligations.

(b) Notissue any additional obligations secured b
or by a lien junior and subordinate to the lien on suc
without complying with the provisions of the Ordina

lien on the Pledged Revenues

edged enues securing the Bonds

Section 6.26.  Offering Circular. Except in th
any offering circular or document or make
document without the Bank’s prior writ
unreasonably withheld).

al Statement, not refer to the Bank in
references to the Bank in any such
to (which consent shall not be

Section 6.27.  Liens. Not gt xist any lien upon or with respect to any of the
funds or accounts created undegh mance e¥cept the liens specifically permitted under the

Ordinance and this Agreement. Ot, directly or indirectly, incur, create or permit to
exist any Lien on all or g ecurity that is senior to the Lien on Security securing the
Parity Obligations.

Section 6.28. elf or any ERISA Affiliate, have or maintain any employee

benefit plan which is subje8 or has the effect of subjecting the City or such ERISA Affiliate
to, the provisions of ERISA artd the regulations and published interpretations thereunder.

Section 6.29.  Incorporation by Reference. Promptly perform all obligations of the City
hereunder and under the other Related Documents and observe all covenants and perform all
obligations required of it under the Related Documents, which provisions, as well as related
defined terms contained therein, are hereby incorporated by reference herein with the same effect
as if each and every such provision were set forth herein in its entirety and all of which shall be
deemed to be made for the benefit of the Bank and shall be enforceable by the Bank against the
City. No termination of or amendment to such covenants and agreements or defined terms or
release of the City with respect thereto made pursuant to the Related Documents shall be effective
to terminate or amend such covenants and agreements and defined terms or release of the City
with respect thereto as incorporated by reference herein without the prior written consent of the
Bank. Notwithstanding any termination or expiration of any Related Document, the City shall
continue to observe the covenants therein contained for the benefit of the Bank until the

-40-



termination of this Agreement. All such incorporated covenants shall be in addition to the express
covenants contained herein and shall not limit or be limited by the express covenants contained
herein.

Section 6.30.  Further Assurances. (a)The City shall make, execute and deliver any and all
such further indentures, instruments and assurances as may be reasonably requested by the Bank
and reasonably necessary or proper to carry out the intention or to facilitate the performance of
this Agreement, the Fee Agreement and the other Related Documents and for the better assuring
and confirming unto the Bank the rights and benefits provided in this Agreement and to realize
thereon, and record and file all such documents and instruments, at such time or times, in such
manner and at such place or places, all as may be necessary or required by the Bank to validate,
preserve and protect the position of the Bank under this Agreement and the other Related
Documents.

(b) The City, to the extent permitted by law, at all tim.
the pledge of the Security pledged under the Ordinance
persons whomsoever.

all defend, preserve and protect
| claims and demands of all

cting under authority of the Texas
agrees to waive sovereign immunity
to enforce this Agreement and/or the
d/or the Fee Agreement.

Section 6.31.  Sovereign and Governmental
Government Code Section 1371.059(c), as amended,
from suit and liability for purposes of adjudjgati
Fee Agreement or for damages for breach o

rom the date hereof, no Lien on the Security
m Pledged Revenues shall be senior in priority
ed in support of the Parity Obligations under

Section 6.32.  Swap Terminatj
securing any swap termination pa
to or pari passu with the Lien
the Ordinance.

Section 6.33.
Bonds from at least t%
time withdraw any long
the effect of such withdraw
this Agreement or to reduce t

ncies. The City covenants and agrees that it shall not at any
on any of its Parity Obligations from any Rating Agency if
ld be to cure a Potential Default or an Event of Default under
> Facility Fee.

(b) Maintain unenhanced ratings on its long-term Parity Bonds not lower than
“BBB+” (or its equivalent) by S&P, “BBB+” (or its equivalent) by Fitch and “Baal” (or its
equivalent) by Moody’s, respectively (in each case to the extent such Rating Agency is then
providing a rating).

Section 6.34.  Disclosure to Participants. Permit the Bank to disclose the financial
information received by it pursuant to this Agreement to each Participant of the Bank pursuant to
Section 8.6 of this Agreement subject to the confidentiality restrictions set forth in Section 8.7
hereof.
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Section 6.35. Tendered Bonds. At all times, assure that the Bonds purchased pursuant to
Article II shall be transferred to or held for the benefit of the Bank in accordance with the terms of
the Ordinance and this Agreement.

ARTICLE SEVEN
DEFAULTS

Section 7.1.  Events of Default. Any one or more of the following events shall constitute
an “Event of Default” hereunder:

(a)  any representation or warranty made by the City in any of the Ordinance,
this Agreement or any other Related Document to which it is a party, or in any certificate,
agreement, instrument or statement contemplated by or e or delivered pursuant to or
in connection herewith or therewith shall prove to hay, en false, inaccurate, incomplete
or misleading in any material adverse respect either te hereof or on the date when

Ordinance or any other Related
Document (other than this Agreement) shall 0 and be continuing; or (ii) (A) the City
shall fail to make any payment in re or interest on any Parity Obligation
when due (i.e., whether upon the sc equired prepayment, acceleration,
upon demand or otherwise), and sucl{l 1 continue after the applicable grace
period, if any, specified in th &
or (B) default in the obsg ance of any agreement or condition relating to
any Parity Obligation o pfistrument or agreement evidencing, securing or
relating thereto, or ag Sgevent shall occur or condition exist, in each case, the effect of

(c)  the City shall fail to pay or cause to be paid when due (whether by scheduled
maturity, required prepayment, acceleration, demand or otherwise in accordance with its
terms) (1) any amounts with respect to the principal of, interest on or premium, if any, on
any Bonds (including Liquidity Provider Bonds), (ii) any amounts payable under Article
Two hereof (other than amounts described in clause (i) of this paragraph (c)), or (iii) any
other amount payable pursuant to this Agreement, the Fee Agreement or the Bonds
(including Liquidity Provider Bonds) (other than amounts described in clauses (i) and (ii)
of this paragraph (¢));

(d)  default in the due observance or performance of any covenant set forth in

Section 6.3(a), 6.3(b), 6.5,6.8,6.11,6.12,6.13,6.15,6.19,6.22,6.25,6.27,6.30(b), 6.31,
6.32 or 6.33(a) hereof;
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(e)  default in the due observance or performance of any other term, covenant
or agreement set forth herein and not listed in Section 7.1(d) hereof and such default has
not been remedied within thirty (30) days after the earlier of (x) the date of written notice
thereof from the Bank or (y) the date on which such default shall first become known to
any officer of the City;

(f)  the City makes an assignment for the benefit of creditors, files a petition in
bankruptcy, becomes insolvent, as defined in Section 101(32) of the United States
Bankruptcy Code, or is unable generally to pay its debts as they come due, is adjudicated
insolvent or bankrupt or there is entered any order or decree granting relief in any
involuntary case commenced against the City under any applicable bankruptcy, insolvency
or other similar law now or hereafter in effect, or if the City petitions or applies to any
tribunal for or otherwise seeks, consents to, or acquiesces in the appointment of any
receiver, examiner, trustee, liquidator, assignee, custodiga sequestrator or other similar
official for the City or of any substantial part of #PProperties, or commences any
proceeding in a court of law seeking to have entere it an order for relief under the
United States Bankruptcy Code, as amended, or arrangement, marshalling
issolution, liquidation or

e City any such proceeding in a court
ischarged, vacated or stayed, or such

[Cceiver, examiner, trustee, liquidator, assignee,
similar official for the City or a substantial part of its
s any such receivership, examination, trusteeship,

(g)  any material provision of any of the Related Documents shall cease to be
valid and binding for any reason, or the City or any Governmental Authority shall contest
any such provision or the City, or any agent or trustee on behalf of the City, shall deny that
it has any or further liability under any of the Related Documents or with respect to its
obligations to pay any Parity Obligation;

(h)  default shall occur in the payment when due of any Indebtedness of the City
payable from and/or secured by all or any part of the Pledged Revenues not otherwise
described in this Section 7.1 which exceeds in the aggregate $10,000,000 issued, assumed
or guaranteed by the City and shall continue beyond any applicable period of grace, or
default shall occur under any indenture, agreement or other instrument under which the
same may be issued, and such default shall continue for a period of time sufficient to permit
(after any applicable grace period) the holder or holders of such Indebtedness payable from
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and/or secured by all or any part of the Pledged Revenues (or a trustee or agent on behalf
of such holder or holders) to cause (in each case, determined without regard to whether any
notice is required) or cause, any such Indebtedness payable from and/or secured by all or
any part of the Pledged Revenues to become due prior to its stated maturity;

(1) judgment for the payment of money in excess of an aggregate of
$10,000,000 (or its equivalent in another currency or currencies) that is payable from
Pledged Revenues and not fully covered by insurance shall be rendered against the City
and the same shall remain unvacated, unbonded, unstayed or undischarged for a period of
thirty (30) consecutive days during which execution shall not be effectively stayed or for
the payment of which a surety bond or other adequate security has not been obtained in the
judgment of the Bank;

()  all or any part of the Security shall not be
the benefit of the Owners and the Bank;

ject to a security interest for

(k) (@) the City shall impose, declar a debt moratorium, debt
restructuring, debt adjustment or comparable i jction on the repayment

from and/or secured by all or any part of the d Revenues or (ii) any Governmental
Authority having appropriate jurisdiggi ity shall make a finding or ruling or
shall enact or adopt legislation or issUg M@kccuti rder or enter a judgment or decree
which results in a debt moratorium,
extraordinary restriction on g when due and payable of the principal of or
on any Indebtedness of the City payable from
and/or secured by all or@R dathe Pleflbed Revenues; or

Default hereunder, all ObligatfOns shall bear interest at the Default Rate and the Bank, shall, with
notice thereof to the Paying Agent/Registrar, exercise any one or more of the following rights and
remedies, in addition to any other remedies herein or by law provided:

(a) by notice to the City, declare all Obligations to be, and such amounts shall
thereupon become, immediately and automatically due and payable without further
presentment, demand, protest or other notice of any kind, all of which are hereby waived
by the City, provided that upon the occurrence of an Event of Default under Section 7.1(f)
hereof such acceleration shall automatically occur (unless such automatic acceleration is
waived by the Bank in writing);

(b)  give written notice of the occurrence of an Event of Default to the Paying

Agent/Registrar, directing the Paying Agent/Registrar to cause a mandatory tender of the
Bonds, thereby causing the Letter of Credit to expire fifteen (15) days thereafter;
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(c)  direct the Paying Agent/Registrar to exercise its rights under the Ordinance
and the Related Documents; and

(d)  pursue any other action available at law or in equity;

provided, however, that the failure of the Bank to give notice of the exercise of any such right or
remedy shall not affect the validity or enforceability thereof.

The City agrees to pay to the Bank, all expenses incurred or paid by the Bank, including
reasonable attorneys’ fees and court costs, in connection with any default by the City hereunder or
in connection with the enforcement of any of the terms hereof.

Section 7.3.  Application of Funds. After the exercise of remedies provided for in
Section 7.2 (or after the Obligations have automatically become }
set forth in the proviso to Section 7.2), any amounts received ccount of the Obligations shall
be applied by the Bank in the following order:

acility Fees) payable to the Bank
to the Bank (including fees and time
Bank) and amounts payable under

at portiont of the Obligations constituting unpaid principal
erm Loans, payable to the Bank; and

Section 74.  Solely fothe Benefit of Bank. The rights and remedies of the Bank specified
herein are for the sole and exclusive benefit, use and protection of the Bank, and the Bank is
entitled, but shall have no duty or obligation to the City, the Paying Agent/Registrar or any other
Person or otherwise, to exercise or to refrain from exercising any right or remedy reserved to the
Bank hereunder or under any of the other Related Documents.

Section 7.5.  Discontinuance of Proceedings. In case the Bank shall proceed to invoke any
right, remedy or recourse permitted hereunder or under the Related Documents and shall thereafter
elect to discontinue or abandon the same for any reason, the Bank shall have the unqualified right
so to do and, in such event, the City and the Bank shall be restored to their former positions with
respect to the Obligations, the Related Documents and otherwise, and the rights, remedies,
recourse and powers of the Bank hereunder shall continue as if the same had never been invoked.
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Section 7.6.  Suits at Law or in Equity and Mandamus. 1f any Event of Default shall occur
and be continuing, then and in every such case the Bank shall be entitled to proceed to protect and
enforce its rights by such appropriate judicial proceeding as it may deem most effectual to protect
and enforce any such right, either by suit, in equity, or by action at law, whether for the specific
performance of any covenant or agreement contained in this Agreement and/or the other Related
Documents, in aid of the exercise of any power granted in this Agreement and/or the other Related
Documents, or to enforce any other legal or equitable right vested in the Bank by this Agreement
and/or the other Related Documents, or by law.

ARTICLE EIGHT

MISCELLANEOUS

6.13 hereof, no amendment or
cument, and no consent to any

Section 8.1. Amendments, Etc. Subject to Sections 6.8
waiver of any provision of this Agreement or any other Rela

departure by the City therefrom, shall be effective unles signed by the Bank and the
City, and each such waiver or consent shall be effecti cific instance and for the
specific purpose for which given. In the case of sucly waiver o®consent relating to any
provision hereof, any Potential Default or Event o so waived or consented to shall be

subsequent Potential Default or Event of De
Section 8.2.  Notices; Effectiveuess; E

(a) Notices Generally f notices and other communications expressly

provided in subsection (b) below), all notices

and other communicatio Q1 herem shall be in writing and shall be delivered by hand
or overnight courier se ertified or registered mail or sent by fax transmission or
e-mail transmission all "notices and other communications expressly permitted
hereunder shall be mad@o the applicable telephone number, to the address, telecopier number,

and other communications s&@¥ by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received; notices and other
communications sent by fax transmission or e-mail transmission shall be deemed to have been
given when sent (except that, if not given during normal business hours for the recipient, shall be
deemed to have been given at the opening of business on the next Business Day for the recipient).
Notices and other communications delivered through electronic communications to the extent
provided in subsection (b) below, shall be effective as provided in such subsection (b).

(b)  Electronic Communications. Notices and other communications to the Bank
hereunder may be delivered or furnished by electronic communication (including e-mail and
Internet or intranet websites) pursuant to procedures approved by the Bank, provided that the
foregoing shall not apply to notices to the Bank pursuant to Article Two if the Bank, has notified
the City that it is incapable of receiving notices under such Article by electronic communication.
The Bank or the City may, in its discretion, agree to accept notices and other communications to
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it hereunder by electronic communications pursuant to procedures approved by it, provided that
approval of such procedures may be limited to particular notices or communications.

Unless the Bank otherwise prescribes, (i) notices and other communications sent to an e-
mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the
intended recipient (such as by the “return receipt requested” function, as available, return e-mail
or other written acknowledgement), provided that if such notice or other communication is not
sent during the normal business hours of the recipient, such notice or communication shall be
deemed to have been sent at the opening of business on the next business day for the recipient, and
(i1) notices or communications posted to an Internet or intranet website shall be deemed received
upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing
clause (i) of notification that such notice or communication is available and identifying the website
address therefor.

(c) Change of Address, Etc. Each of the City and Bank may change its address,
telecopier or telephone number for notices and other com ns hereunder by notice to the
other parties hereto.

(d) Reliance by Bank. The Bank shall
es) purportedly given by or on behalf

of the City even if (i) such notices were not zade i er specified herein, were incomplete
or were not preceded or followed by any ot} specified herein, or (ii) the terms
thereof, as understood by the recipient, varie onfirmation thereof. The City, to the
extent permitted by the laws of the emnify the Bank and the Related Parties from
all losses, costs, expenses and lial om the reliance by such Person on each notice
purportedly given by or on be 11 telephonic notices to and other telephonic
communications with the Bank m ecordedDy the Bank, and the City hereby consents to such
recording.

Section 8.3. ulative Remedies; Enforcement. No failure by the Bank to

Person in exercising, any right, remedy, power or privilege

single or partial exercise of an¥ right, remedy, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights,
remedies, powers and privileges herein provided and provided under each other Related Document
are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.

Notwithstanding anything to the contrary contained herein or in any other Related
Document, the authority to enforce rights and remedies hereunder and under the other Related
Documents against the parties thereto or any of them shall be vested exclusively in the Bank, and
all actions and proceedings at law in connection with such enforcement shall be instituted and
maintained exclusively by, the Bank in accordance with Section 7.2; provided, however, that the
foregoing shall not prohibit the Bank from exercising setoff rights in accordance with Section 8.16.
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Section 84.  Expenses; Indemnity; Damage Waiver.

(a) Costs and Expenses. The City shall pay (i) all reasonable out-of-pocket expenses
incurred by the Bank and its Affiliates (including the reasonable fees, charges and disbursements
of counsel for the Bank), in connection with the preparation, negotiation, execution, delivery and
administration of this Agreement and the other Related Documents or any amendments,
modifications or waivers of the provisions hereof or thereof (whether or not the transactions
contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses
incurred by the Bank in connection with the issuance, amendment, renewal or extension of the
Letter of Credit or any demand for payment thereunder and (iii) all out-of-pocket expenses incurred
by the Bank (including the fees, charges and disbursements of any counsel for the Bank), and shall
pay all fees and time charges for attorneys who may be employees of the Bank, in connection with
the enforcement or protection of its rights (A) in connection with this Agreement and the other
Related Documents, including its rights under this Section, or (B) afbconnection with the Liquidity
Advances or Term Loans made or the Letter of Credit issued nder, including all such out-of-
pocket expenses incurred during any workout, restructuri otiations in respect of such
Liquidity Advances or Term Loans or the Letter of Credj

(b)  Indemnification by the City. To the ex
shall indemnify the Bank and each Related Party (eac
against, and hold each Indemnitee harmless
and related expenses (including the fees,
Indemnitee), and shall indemnify and hold
charges and disbursements for attorg

d by the [aws of the State, the City
erson being called an “Indemnitee’)
all losses, claims, damages, liabilities
rsements of any counsel for any
Indemnitee from all fees and time
e employees of any Indemnitee, incurred by
by any third party or by the City arising out of,
in connection with, or as a res ion or delivery of this Agreement, any other
Related Document, the Official any agreement or instrument contemplated hereby or
thereby, the performang ) ies hereto of their respective obligations hereunder or

or the Letter of Credit or the use or proposed use of the
proceeds therefrom (includ refusal by the Bank to honor a demand for payment under the
Letter of Credit if the documemts presented in connection with such demand do not strictly comply
with the terms of such Letter of Credit), or (iii) any actual or prospective claim, litigation,
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any
other theory, whether brought by a third party or by the City, and regardless of whether any
Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and nonappealable judgment to have
resulted from the negligence or willful misconduct of such Indemnitee. The City assumes all risks
associated with the acceptance by the Bank of documents received by the Bank by email or
facsimile, it being agreed that the use of facsimile or email is for the benefit of the City and that
the Bank assumes no liabilities or risks with respect thereto.

(¢)  Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable
law, the City shall not assert, and hereby waives, and acknowledges that no other Person shall
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have, any claim against any Indemnitee, on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in
connection with, or as a result of, this Agreement, any other Related Document, the Official
Statement or any agreement or instrument contemplated hereby, the transactions contemplated
hereby or thereby, any Liquidity Advance, Term Loan or Letter of Credit or the use of the proceeds
thereof. No Indemnitee referred to in subsection (b) above shall be liable for any damages arising
from the use by unintended recipients of any information or other materials distributed to such
unintended recipients by such Indemnitee through telecommunications, electronic or other
information transmission systems in connection with this Agreement or the other Related
Documents, the Official Statement or the transactions contemplated hereby or thereby other than
for direct or actual damages resulting from the negligence or willful misconduct of such
Indemnitee as determined by a final and nonappealable judgment of a court of competent
jurisdiction.

(d)  Payments. All amounts due under this Section s
Business Days after demand therefor.

e payable not later than twenty

() No Liability of Bank. The City agree
responsibility for the acts or omissions of the Payg
Remarketing Agent in respect of the use of this Agr
under the Letter of Credit. The Bank shall
respect of, any act, or any failure to act, by
Remarketing Agent which results in the fallu
or to comply with the apphcable D

or any Drawings funded by the Bank
sibility for, nor incur any liability in

Agent/Registrar to effect a Drawing
Ordinance or any other Related Document.
s shall be liable or responsible for: (i) the use
for any acts or omissions of the Paying
Agent/Registrar, any agent of t PAying AZCnt/Registrar and any transferee beneficiary in
connection therewith; (i or genuineness of documents, or of any endorsement(s)
thereon, even if such d fact prove to be in any or all respects invalid, fraudulent
against presentation of documents which do not comply with
the terms of the Letter @ cluding failure of any documents to bear any reference or
adequate reference to the L8 » Credit; or (iv) any other circumstances whatsoever in making
or failing to make payment undler the Letter of Credit; except only that the City shall have a claim
against the Bank and the Bank shall be liable to the City to the extent of any direct, as distinguished
from consequential or punitive (the right to receive consequential or punitive damages being
hereby waived), damages suffered by the City when the City proves such were caused by the
Bank’s negligence or willful failure to make payment under the Letter of Credit in accordance with
its terms as determined by a court of competent jurisdiction in a final, non-appealable judgment
thereof. In furtherance and not in limitation of the foregoing, the Bank may accept documents that
appear on their face to be in order, without responsibility for further investigation, regardless of
any notice or information to the contrary. The Bank is hereby expressly authorized and directed
to honor any demand for payment which is made under the Letter of Credit without regard to, and
without any duty on its part to inquire into the existence of, any disputes or controversies between
or among the City, the Paying Agent/Registrar, any transferee beneficiary of the Letter of Credit
or any other Person or the respective rights, duties or liabilities of any of them, or whether any
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facts or occurrences represented in any of the documents presented under the Letter of Credit are
true and correct.

(f)  Swurvival. The agreements in this Section shall survive the resignation of the Bank,
the termination of the Letter of Credit, and the repayment, satisfaction or discharge of all the other
Obligations.

Section 8.5. Payments Set Aside. To the extent that any payment by or on behalf of the
City is made to the Bank, and such payment or any part thereof is subsequently invalidated,
declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement
entered into by the Bank in its discretion) to be repaid to a trustee, receiver or any other party, in
connection with any proceeding under any Debtor Relief Law or otherwise, then to the extent of
such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and
continued in full force and effect as if such payment had not begl made or such setoff had not
occurred.

Section 8.6.  Successors and Assigns.

(@)  Successors and Assigns Generally. T
upon and inure to the benefit of the parties hereto
permitted hereby, except that the City may &

obligations hereunder without the prior wrie: ia
DY

otherwise transfer some or all of its right to re
Documents without limitation; provj Ssignee shall have the right to take any actions
' nents, including, but not limited to, the right to

ir respective successors and assigns
therwise transfer any of its rights or

c entitled’to receive payment pursuant to Section 3.1 or 3.2
iount which would have been payable had the Bank not

written notice to the Paying A¥ent/Registrar and the Tender Agent; provided that (i) the City has
received prior written notice from each Rating Agency then rating the Bonds that the transfer shall
not cause the lowering, withdrawal or suspension of any ratings then existing on the Bonds; and
(i1) the Bank shall be responsible for all costs resulting from the transfer. Nothing in this
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the
parties hereto, their respective successors and assigns permitted hereby, Participants to the extent
provided in subsection (d) of this Section and, to the extent expressly contemplated hereby, the
Related Parties of the Bank) any legal or equitable right, remedy or claim under or by reason of
this Agreement.

(b)  Participations. The Bank may at any time, without the consent of, or notice to, the
City, sell participations to any Person (other than a natural person or the City or any of the City’s
Affiliates) (each, a “Participant”) in all or a portion of the Bank’s rights and/or obligations under
this Agreement; provided that (i) the Bank’s obligations under this Agreement shall remain
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unchanged, (ii) the Bank shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the City shall continue to deal solely and directly with
the Bank in connection with the Bank’s rights and obligations under this Agreement.

Any agreement or instrument pursuant to which the Bank sells such a participation shall
provide that the Bank shall retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such
agreement or instrument may provide that the Bank shall not, without the consent of the
Participant, agree to any amendment, waiver or other modification described in the first proviso to
Section 8.1 that affects such Participant. The City agrees that each Participant shall be entitled to
the benefits of Sections 3.1 and 3.2 to the same extent as if it were the Bank and had acquired its
interest by assignment pursuant to subsection (b) of this Section. To the extent permitted by law,
each Participant also shall be entitled to the benefits of Section 8.16 as though it were the Bank.
The City shall not be a party to any agreement between the Bank a Participant.

(c) Limitations upon Participant Rights. A Parti all not be entitled to receive
any greater payment under Section 3.1 or 3.2 than the ve been entitled to receive
with respect to the participation sold to such Participa

at any time pledge or assign a security int
Agreement and of the obligations owing to
Liquidity Provider Bonds) to any Fg

ank or the United States Treasury or to any
rity including, without limitation, pursuant to
1 Reserve System and any Operating Circular
that any payment in respect of such assigned
ank in accordance with the terms of this Agreement shall

Section 8.7.  Treatmern¥ of Certain Information; Confidentiality. The Bank agrees to
maintain the confidentiality of the Information (as defined below), except that Information may be
disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers,
employees, agents, trustees, advisors and representatives (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such Information and
instructed to keep such Information confidential), (b) to the extent required or requested by any
regulatory authority having jurisdiction over it, (c) to the extent required by applicable laws or
regulations or by any subpoena or similar legal process, (d) to any other party hereto, (e) in
connection with the exercise of any remedies hereunder or under any other Related Document or
any action or proceeding relating to this Agreement or any other Related Document or the
enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions
substantially the same as those of this Section, to (i) any assignee of or Participant in, or any
prospective assignee of or Participant in, any of its rights or obligations under this Agreement or
(i1) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction
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relating to the City and its obligations, (g) on a confidential basis to (i) any rating agency in
connection with rating the City or the Letter of Credit, or (ii) the CUSIP Service Bureau or any
similar agency in connection with the issuance and monitoring of CUSIP numbers or other market
identifiers with respect to the Letter of Credit, (h) with the consent of the City or (i) to the extent
such Information (x) becomes publicly available other than as a result of a breach of this Section
or (y) becomes available to the Bank or any of their respective Affiliates on a nonconfidential basis
from a source other than the City.

For purposes of this Section, “Information” means all information received from the City
relating to the City or any of its governmental purposes, other than any such information that is
available to the Bank on a nonconfidential basis prior to disclosure by the City, provided that, in
the case of information received from the City after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintain the
confidentiality of information as provided in this Section shall b@considered to have complied
with its obligation to do so if such Person has exercised the s degree of care to maintain the
confidentiality of such Information as such Person w ord to its own confidential
information.

ay include material non-public
information concerning the City, (b) it has develope 1ance procedures regarding the use of
i material non-public information in
accordance with applicable Law, including ral and state securities Laws.

Section 8.8.  Interest Rate s the intention of the parties to comply with

applicable usury laws. The partigéft tal amount of interest contracted for, charged,
collected or received by the Ba iseA ocr@€ment and the Fee Agreement will not exceed
an amount that would cause the 1 o cxceed the Maximum Rate.

Section 8.9. ation; Effectiveness. This Agreement may be executed
in counterparts (and rties hereto in different counterparts), each of which shall

of wilith when taken together shall constitute a single contract. This
Agreement and the other d Documents constitute the entire contract among the parties
relating to the subject mattdf hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in Section
4.1, this Agreement shall become effective when it shall have been executed by the Bank and the
City shall have received counterparts hereof that, when taken together, bear the signatures of each
of the other parties hereto. Delivery of an executed counterpart of a signature page of this
Agreement by telecopy or other electronic imaging means shall be effective as delivery of a
manually executed counterpart of this Agreement. After the Closing Date and not as a condition
to the effectiveness hereof, such paper copies or “printouts,” if introduced as evidence in any
judicial, arbitral, mediation or administrative proceeding, will be admissible as between the parties
to the same extent and under the same conditions as other original business records created and
maintained in documentary form.

constitute an original, b

Section 8.10.  Survival of Representations and Warranties. All representations and
warranties made hereunder and in any other Related Document or other document delivered
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pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and
delivery hereof and thereof. Such representations and warranties have been or will be relied upon
by the Bank, regardless of any investigation made by the Bank or on its behalf and notwithstanding
that the Bank may have had notice or knowledge of any Potential Default or Event of Default at
the time of any issuance of the Letter of Credit, or the making of any Liquidity Advance or Term
Loan hereunder, and shall continue in full force and effect as long as any Liquidity Advance or
Term Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or the Letter of
Credit shall remain outstanding.

Section 8.11.  Severability. 1If any provision of this Agreement or the other Related
Documents is held to be illegal, invalid or unenforceable (a) the legality, validity and enforceability
of the remaining provisions of this Agreement and the other Related Documents shall not be
affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace
the illegal, invalid or unenforceable provisions with valid provisiQa$ the economic effect of which
comes as close as possible to that of the illegal, invalid or unenfg#€eable provisions. The invalidity
of a provision in a particular jurisdiction shall not inv render unenforceable such
provision in any other jurisdiction.

Section 8.12.  GOVERNING LAw. THIS A@REEME SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF TH OF TEXAS, PROVIDED, HOWEVER, THE
RIGHTS, DUTIES AND OBLIGATIONS OF THE BANK UNDER AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE HE TE OF NEW YORK, WITHOUT GIVING
EFFECT TO CONFLICT OF LAW PRINCIPLES.

Section 8.13.  Waiver of J ARTY HERETO HEREBY IRREVOCABLY WAIVES,
TO THE EXTENT PERMITTED BY Y RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIREC RECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY Q ABED DOCUMENT OR THE OFFICIAL STATEMENT OR THE
PR THEREBY (WHETHER BASED ON CONTRACT, TORT OR
ERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
[ HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PERSON WOULD NO E EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT
AND ANY OTHER DOCUMENTS DELIVERED IN CONNECTION THEREWITH.

Section 8.14.  Electronic Execution of Assignments and Certain Other Documents. The
words “delivery,” “execute,” “execution,” “signed,” “signature,” and words of like import in any
Related Document or in any amendment or other modification thereof (including waivers and
consents) shall be deemed to include electronic signatures or the keeping of records in electronic
form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as
the case may be, to the extent and as provided for in any applicable law, including the Federal
Electronic Signatures in Global and National Commerce Act, the New York State Electronic

99 ¢ 9% ¢¢
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Signatures and Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act; provided that notwithstanding anything contained herein to the contrary, the
Bank is under no obligation to agree to accept electronic signatures in any form or in any format
unless expressly agreed to by the Bank pursuant to procedures approved by it; provided further
without limiting the foregoing, upon the request of the Bank, any electronic signature shall be
promptly followed by such manually executed counterpart.

Section 8.15.  USA PATRIOT Act. (a) The Bank is subject to the Patriot Act (as hereinafter
defined) and hereby notifies the City that pursuant to the requirements of the USA PATRIOT Act
(Title IIT of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required
to obtain, verify and record information that identifies the City, which information includes the
name and address of the City and other information that will allow the Bank, as applicable, to
identify the City in accordance with the Patriot Act. The City shall, promptly following a request
by the Bank, provide all documentation and other information thafthe Bank reasonably requests
in order to comply with its ongoing obligations under applica know your customer” and anti-
money laundering rules and regulations, including the Act.

controls the is or shall be listed on
r other similar lists maintained by
tment of the Treasury, or included in
making any advance or extension of
e City and (i1) ensure that the Bond

(b)  The City shall (i) ensure that no person
the Specially Designated Nationals and Blocked P
the Office of Foreign Assets Control (“OFAC”), th
any Executive Orders that prohibits or limitsgthe Bank
credit to the City or from otherwise conductingt
proceeds shall not be used to violate any of t
enabling statute or Executive Order

Section 8.16.  Right of S¢ e oceurrence of an Event of Default, the Bank may,
at any time and from time to time C to the City or any other person (any such notice
bemg expressly walve set idhappropriate and apply, against and on account of, any

e Bank arising under or connected with this Agreement
ithout regard to whether or not the Bank shall have made any
demand therefor, and a obligations and liabilities may be contingent or unmatured,
any and all deposits (geners 8pecial, including but not limited to indebtedness evidenced by
certificates of deposit, whethef matured or unmatured, but not including trust accounts) and any
other indebtedness at any time held or owing by the Bank to or for the credit or the account of the
City.

Section 8.17.  Time of the Essence. Time is of the essence of this Agreement.

Section 8.18.  Entire Agreement. THIS AGREEMENT AND THE INCORPORATED PROVISIONS
OF THE OTHER RELATED DOCUMENTS REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG
THE PARTIES.

Section 8.19.  No Third-Party Rights. Nothing in this Agreement, whether express or
implied, shall be construed to give to any Person other than the parties hereto and the Owners of
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the Bonds any legal or equitable right, remedy or claim under or in respect of this Agreement,
which is intended for the sole and exclusive benefit of the parties hereto and the Owners of the
Bonds.

Section 8.20.  MSRB Rule G-34. In the event the City delivers or permits, authorizes or
consents to the delivery of this Agreement and the Letter of Credit (including without limitation
any amendments hereto and thereto) to the Remarketing Agent or any other Person for delivery to
the Municipal Securities Rulemaking Board pursuant to Rule G-34 of the Municipal Securities
Rulemaking Board (“Rule G-347), the City shall cooperate with the Bank to provide for the
redaction of information permitted to be redacted under Rule G-34.

Upon reasonable written request from the Remarketing Agent or the City, the Bank agrees
to use commercially reasonable efforts to provide copies of amendments, extensions and
modifications of this Agreement and the Letter of Credit that th marketing Agent is required
to file in accordance with Rule G-34, other than information h is permitted to be redacted in
accordance with such Rule. Without the consent of the Ba ity will not make available the
Fee Agreement for filing pursuant to Rule G-34.

Section 8.21. No Advisory or Fiduciary R In connection with all aspects of
tion with any amendment, waiver or
t), the City acknowledges and agrees,
services regarding this Agreement,
e Bank and any Affiliate thereof are
City, on the one hand, and the Bank and its
Ited its own legal, accounting, regulatory and
and (ii1) the City is capable of evaluating, and
S onditions of the transactions contemplated hereby
and by the other Related nentSEb) (i) the Bank and each of its Affiliates is and has been

and acknowledges its Affiliates’ understandi
the Letter of Credit and the Fee Agreement
arm’s-length commercial transactiog

agent, advisor or fiduciary ant to Section 15B of the Securities Exchange Act of 1934 or
otherwise), for the City, or any other Person and (ii) neither the Bank nor any of its Affiliates has
any obligation to the City with respect to the transactions contemplated hereby except those
obligations expressly set forth herein and in the other Related Documents; and (c) the Bank and
its Affiliates may be engaged in a broad range of transactions that involve interests that differ from
those of the City, and neither the Bank nor any of its Affiliates has any obligation to disclose any
of such interests to the City. To the fullest extent permitted by law, the City, hereby waives and
releases any claims that it may have against the Bank or any of its Affiliates with respect to any
breach or alleged breach of agency or fiduciary duty in connection with any aspect of any
transactions contemplated hereby.

Section 8.22.  Chapter 346 of the Texas Finance Code. The provisions of Chapter 346 of
the Texas Finance Code, as amended, do not govern or in any manner apply to this Agreement or
any of the Related Documents.
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Section 8.23.  No Israel Boycott. Pursuant to Section 2271.002, Texas Government Code,
to the extent this Agreement is a contract for goods or services for purposes thereof, the Bank is a
“Company” as defined under Section 808.001(2) of the Texas Government Code and hereby
represents that it, as a Company, does not Boycott Israel and, subject to or as otherwise required
by applicable Federal law, including, without limitation, 50 U.S.C. Section 4607, the Bank, as a
Company, agrees not to Boycott Israel during the term of this Agreement. For purposes of this
Section 8.24, “Boycott Israel” shall have the meaning given such term in Section 2271.001, Texas
Government Code and “Company” shall have the meaning given such term in Section 808.001(2),
Texas Government Code.

Section 8.24.  Iran, Sudan and Foreign Terrorist Organizations. The Bank hereby
represents, warrants and verifies as of the Closing Date, that, to the extent this Agreement
constitutes a governmental contract within the meaning of Section 2252.151 of the Texas
Government Code, as amended, solely for purposes of compliancegdpith Chapter 2252 of the Texas
Government Code, and except to the extent otherwise required @¥applicable federal law, the Bank
is not a Company on the lists prepared and maintained Texas Comptroller of Public
Accounts under Sections 2252.153 or 2271.0201 of the ent Code. For purposes of
this Section 8.25, “Company” shall have the meanin in Section 2270.0001(2),
Texas Government Code.

Section 8.25.  Verification Regardin
Agreement constitutes a contract for goods

any Boycotts. To the extent this
ich a written verification statement

Session), Texas Government Code e Bank hereby verifies that it and its parent
company, wholly- or majority- g idiafies, and other affiliates, if any, do not boycott

foregoing verification is made sol€ ) with Section 2274.002, Texas Government Code,
as amended, to the extg i 74,002, Texas Government Code does not contravene

activities with, or otherwige ingdAny action that is intended to penalize, inflict economic harm
on, or limit commercial rS@ti with a company because the company (A) engages in the
exploration, production, utiliZation, transportation, sale, or manufacturing of fossil fuel-based
energy and does not commit or pledge to meet environmental standards beyond applicable federal
and state law; or (B) does business with a company described by (A) above. The Bank understands
“affiliate” to mean an entity that controls, is controlled by, or is under common control with the
Bank and exists to make a profit.

Section 8.26.  Verification Regarding Discrimination Against Firearm Entity or Trade
Association. To the extent this Agreement constitutes a contract for goods or services for which a
written verification statement is required under Section 2274.002 (as added by Senate Bill 19 in
the 87th Texas Legislative Session, “SB 19”), Texas Government Code, as amended, the Bank
hereby verifies that it and its parent company, wholly- or majority- owned subsidiaries, and other
affiliates, if any,
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(1) do not have a practice, policy, guidance or directive that discriminates against a
firearm entity or firearm trade association based solely on its status as a firearm entity or firearm
trade association; and

(2)  will not discriminate during the term of this Agreement against a firearm entity or
firearm trade association based solely on its status as a firearm entity or firearm trade association.

The foregoing verification is made solely to comply with Section 2274.002, Texas Government
Code, as amended, to the extent Section 2274.002, Texas Government Code does not contravene
applicable Texas or federal law. As used in the foregoing verification, “discriminate against a
firearm entity or firearm trade association” (A) means, with respect to the entity or association, to
(1) refuse to engage in the trade of any goods or services with the entity or association based solely
on its status as a firearm entity or firearm trade association; (ii) refrain from continuing an existing
business relationship with the entity or association based solely qaits status as a firearm entity or
firearm trade association; or (iii) terminate an existing busi relationship with the entity or
association based solely on its status as a firearm entity or fj ade association; and (B) does
not include: (i)the established policies of a merchant,

existing business relationship, or decision to termin xisting business relationship: (aa) to
or a directive by a regulatory agency;
he customer or potential customer
and not based solely on an entity’s or assoc
association. The Bank understands ififihiate
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the Closing Date.

UBS AG, ACTING THROUGH ITS STAMFORD
BRANCH

Name:
Its:

By:

Name:
Its:

CiT STIN, TEXAS

\

Name: Ed Van Eenoo
Title: Chief Financial Officer

Signature Page to Reimbursement Agreement



EXHIBIT A

FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: ,

To: UBS AG, acting through its Stamford Branch
Ladies and Gentlemen:

Reference is made to that certain Reimbursement Agreement, dated as of October 1, 2021
(as amended, restated, extended, supplemented or otherwise modified in writing from time to time,
the “Agreement;” the terms defined therein being used herein as_therein defined), between the
City of Austin, Texas (the “City”) and UBS AG, acting through g#”Stamford Branch.

The undersigned Responsible Officer hereby certif he date hereof that he/she is
the of the City, and that, as such, i jzed to execute and deliver

1. Attached hereto as Schedule 1 year-end audited financial statements

B iscal year of the City ended as of the
above date, together with the repo
accountant required by such section.

2.  The undes$ wed and is familiar with the terms of the
Agreement and has mad o'0oe made under his/her supervision, a review of
the transactions and financial or otherwise) of the City during the accounting

period covered b Iilnancial statements.

such fiscal period
Documents, and

performed and observed all its Obligations under the Related

[select one:]

[to the best knowledge of the undersigned during such fiscal period, the City
performed and observed each covenant and condition of the Related Documents
applicable to it, and no Potential Default or Event of Default has occurred and is
continuing.]

[the following covenants or conditions have not been performed or observed
and the following is a list of each such Potential Default or Event of Default and its
nature and status:]



4.  The representations and warranties of the City contained in Article Five of
the Agreement are true and correct on and as of the date hereof, except to the extent that
such representations and warranties specifically refer to an earlier date, in which case they
are true and correct as of such earlier date, and except that for purposes of this Certificate,
the representations and warranties contained in Section 5.5 of the Agreement shall be
deemed to refer to the most recent statements furnished pursuant to Section 6.1(a) of the
Agreement, including the statements in connection with which this Certificate is delivered.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of

b

CITY OF AUSTIN, TEXAS

By:

Name:
Titl




SCHEDULE 8.2

If to the City, to City of Austin
919 Congress Ave, Suite 1250
Austin, Texas 78701

Attention: Bryan Rivera
Telephone:  (512) 974-7891
Email: bryan.rivera@austintexas.gov

If to UBS AG, acting through its Stamford Branch:

UBS AG
—
[ ]

Telephone: (203) 719-7950

Facsimile: [ ]

Attention: Christian H irth

Email: Christian.ha irth .com
wire instructions: [ ]

]

stin, Texas Hotel Occupancy Tax
A Variable Rate Revenue Refunding Bonds, Series
eries 2008 A Bonds








